
PARTICIPATION AGREEMENT 

THIS PARTICIPATION AGREEMENT (the :'Participation Agreement") is made and effective this _I_day of ~ Ii ,20d("Effective 
Date"), by and between City of Palo Alto, a California Municipality (the "Participant") and JPMorgan Chase Bank, NA. or Chase Bank USA, 
N.A., as may be determined from time to time, (the "Bank") each a national banking association. 

WITNESSETH: 

WHEREAS, pursuant to that certain Commercial Card Agreement dated as of August 31, 2007 (the "Commercial Card Agreement") between 
City of Fort Worth (the "Client") and the Bank, the Bank has agreed to provide commercial card seNices to the Client (the "Program") on the 
terms and conditions of the Commercial Ca~d Agreement, attached hereto and incorporated herein as Exhibit I: and 

WHEREAS, the Participant desires to participate in the Program, subject to the terms and conditions of the Commercial Card Agreement; 

NOW, THEREFORE, in consideration of the foregoing premises and the mutual agreements, provisions and covenants contained herein, the 
parties agree as follows: 

1. Definitions. Except as otherwise provided herein, all capitalized terms used herein and not otherwise defined and which are defined in 
the Commercial Card Agreement shall be used herein as so defined in the Commercial Card Agreement. 

2. Mutual Obligations. By their execution of this Participation Agreement, the Participant and Bank hereby agree to be bound by all the 
terms and conditions of the Commercial Card Agreement as may be amended, supplemented, restated, or replaced from time to time 
attached hereto as Exhibit I. In the event of a conflict between the provisions of this Participation Agreement and the provisions of the 
Commercial Card Agreement, the provisions of this Participation Agreement will prevail. This Participation Agreement shall remain in 
effect according to its terms without regard to the continued existence or enforceability of the Commercial Card Agreement with respect 
to the original. parties thereto. All references to "Client" in the Commercial Card Agreement shall be deemed to constitute references to 
the Participant hereunder. 

Without limiting the generality of the foregoing, the Participant further agrees that it shall be responsible only for transactions and for fees, 
charges and other amounts due under the Commercial Card Agreement related to the use of Accounts of the Participant pursuant to the 
Commercial Card Agreement and that the Client sh&1I not be liable for any such transactions and for any such fees, charges and other 
amounts. 

3. Representations and Warranties. The Participant represents and warrants that this Participation Agreement constitutes its legal, valid 
and binding obligation enforceable in accordance with its terms, and that execution and performance of this Participation Agreement (i) 
does not breach any agreement with any third party, (ii) does not violate any law, rule, or regulation, or any duty arising in law or equity 
applicable to it, (iii) is within its organizational powers, and (iv) has been authorized by all necessary organizational action of Participant. 

4. Termination. Notwithstanding the provisions of the Commercial Card Agreement, either party may terminate this Participation 
Agreement at any time and for any reason upon sixty (60) days' prior notice to the other party. Notwithstanding the foregoing, this 
Participation Agreement may be terminated by the Bank upon the Participant's default after Participant receives notice of such default 
and has failed to remedy said default within thirty (30) days of Participant's receipt of said notice. The Bank may refuse to allow further 
Transactions or revoke any of the Accounts at any time and for any reason. 

5. Incentives. For purposes of calculating rebates, Combined Charge Volume for each Participant will begin to accrue on the first day of 
the month following the date the Participation Agreement is executed. 

6. Notices. Notwithstanding the provisions of the Commercial Card Agreement, all notices and other communications required or permitted 
to be given under this Participation Agreement shall be in writing and shall be effective on the date on which such notice is actually 
received by the party to which addressed. All notices shall be sent to the address set forth below or such other address as specified in a 
written form from one party to the other. 

To the Bank: JPMorgan Chase Bank, NA 
10 South Dearborn, Floor 34 
Mait Code 1L1-0032 
Chicago, IL 60670-0199 
Attn: Commercial Card Contracts Manager 

To the Participant: City of Palo Atto 
250 Hamilton Ave 
Palo Alto, CA 94301 
Attn: Christopher D. Anastole 
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7. Fees. Notwithstanding the provisions of the Com,mercial Card Agreement, the following fee shall apply to the Participant: 

8. Miscellaneous. This Participation Agreement shall be governed by and construed in accordance with the substantive laws of the State 
of California, and as applicable, federal law. The headings, captions, and arrangements used in this Participation Agreement are for 
convenience only and shall not affect the interpretation of this Participation Agreement. This Participation Agreement embodies the entire 
agreement and understanding between the Participant and Bank and supersedes all prior agreements and understandings between the 
Participant and Bank relating to the subject matter thereof. Notwithstanding the provisions of the Commercial Card Agreement, this 
Participation Agreement may be amended or waived, subject to applicable law, only by notice to the Participant in writing from Bank. 
This Participation Agreement may be signed in one or more counterparts, each of which shall be an original, with the same effect as if the 
signatures were upon the same document. Facsimile signatures shall have the same force and effect as the original. 

IN WITNESS WHEREOF, the parties have caused this Participation Agreement to be duly executed as of the date first written above. 

Participant Attestation: 

The undersigned, a duly authorized officer or representative of Participant, does hereby certify that Participant has been duly authorized to 
enter into and perform this Participation Agreement and that the person signing above on behalf of the Participant, whose execution of this 
Participation Agreement was witnessed by the undersigned, is an officer, partner, member or other representative of Participant possessing 
authority to execut~ this Participation Agreement. 

By: 

Name: 

Title 

CITY ATIORNEY'S OFFICE 
APPROVED AS JO~ 
SIGNATURE: -tI~~~'-"'-=--
DATE: __ -:-___ _ 
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COMMERCIAL CARD AGREEMENT 

CITY. SECRETAR"?:rt7&'. 
CONTRACT NO. ~>::;_~J-I.k!,;;;;::.-!~ 

This Commercial Card Agreement (the "Agreement'') is entered into as of ~. 3J , 20.0.1: 
between City of Fort Worth, a Home·Rule Municipal Corporation, situated in Tarrant, enton, Parker, and Wise, 
Counties, Texas (the "Client"), and JPMorgan Chase Bank, N.A. (the "Bank") a national banking association. 
Commencing on ilie dale of this Agreement, the Bank and the Client hereby agree that the Bank will provide the 
Commercial Card Program, as hereinafter defined, and the Client may participate in the Program subject to the 
terms and conditions of this Agreement. 

1. Definitions. Tenns defined in the singular shall include thepluraland vise versa, as the context requires. 

"Access Code" means theuser identification code and password assigned to individnals authorized bythe 
Clienl, for use. in connection with the Program or the System. 

"Account" means the Visa or MastetCardaccount number assigand to a Cardholder and/or the Client, the 
related accmml, and any Card bearing such account number. 

"Aecuunt Credit Limit" means the upper lituit for an extension of creditJor an Account specified by the Client 
from time to time and accepted by the Bank. 

"Agreement" means this Commercial Card Agreement as it maY be amended frpm time to time. 

"AssociatiPn" means either MasterCard or Visa. 

"Authorized User" means individuals authorized by the Client to access. alid Wle the Prograto and System. 

"Busines. l)ay" means a day on which both the Bank and the Federal Reserve Banks are open for busine .• s. 

"Card" means _ Vis_or Mastercard card that is issued by the Bank with respect to an Ac.count. 

"Card Request" means a wrillen or electronic transmittal from the Client, requesting the Bank to issue a 
Card(s) or estabUshan Account(s). 

"CardhQider" means (i) an individual in whose name a Card is issued, and (ii) any other employee, officer, 
director, or person authorized by the Client oruamed Cardholder to use a Card or Account. 

"Cardholder Agreement" means an agreement between the Bank and a Cardholder, as amended from time to 
time, governing use of an Account. 

"Cash TI'JIDsaction Module" eCTM,,) means a System tool used in connection with the processing, 
management, and approval of cash transactions. 

"Convenience Checks" means a check written against an Account. 

"Ct)ntract D6cumeuts" means this Agreement in conjunction with City of Fort Worth RFP No. 07·0068, 
Addenqum #1 thereto, ;md Bank's Proposal submitted in response to REP No. 07·0068, RFP No. 07·0iJ68, 
Addendum #1 thereto, and Bank's Propos.l are each incorporated herein by this reference. 

"CUent Account" means the account of the Client into which the outstanding balances of all Accounts are 
aggregated and for wlrich the Client is liable. . 

"Cnent Vendor" means a travel agent, travel agency or any oilier vendor of Client authorized by the Client to 
charge Transactions to ;mAccount. 
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"Corporate Liability" means the Client is liable for ali Transactions on an Account and such liability shall be 
as agreed to by the parties and reflected on the Bank's records andsubjectto this Agreement. 

"Credit Urni!" means the upper limit established for an extension of credit that the Bank may authorize in 
cOImectipn With this Program U)lder tbis Agreement. 

"Credit Losses" means all amounts, including any related collection costs, due to the Bank in connection with 
any Account that the Bank has writtenoffas uncoll.ctible,excluding Fraud Losses. 

"Cycle" means the monthly period ending on the same day each month, or, if that day is not a Business Day, 
then the followingBusJlless Day or preceding Business Day, as systems may require or such otherperiod.as the 
Bank may specifY. 

"Fraud Losses" meaUS all amounts due to the Bank in connection with any Account that the Bank has written 
off as uncollectible as a result of an Account being lost, stolea, misappropriated, improperly used or 
compromised. 

"Internatioual Transaction" means any Transaction that is madeln • currency other than u.s. dollars or is 
made in U.S. dollars outside of the United States of America. 

"MCC" means a Merchant Category Code as designated by Visa Or MasterCard. 

"Losses" means all Credit Losses and Fraud Losses. 

"Marks" means the name, trade name, ana all registered or unregistered service marks of the Client, the 
Association and the Bank. 

"MasterCard" means MasterCard International, Inc. 

"Program" means the commercial card system composed of Accounts, Card-use controls, and reports to 
facilitate purchases of and payments fur, business goods and services, established in connecli,>n With the 
Contract Documents. 

"Program Administrator" means an .individllalauthol'ized by the Client to P!lrform various administrative and 
security fU)lctions in connection with the Program and System. 

"System" means the conduit through which the Client can access Account and Transaction data and reports. 

"Transaction" mesns a purchas~, a cash advance, use of a convenience check, fees, chatges or any other 
activity that results in a debit to an Account. 

"Visa" means Visa U.S.A., Inc. 

2. Obligations of the Bank In connection with the Client's participation in the Program, the Bank. shall: 

A. Establish Accounts and where applicable issue Cards with such capabilities as may be elected by the 
Client and agreed to by the Bank from time to time. Aay Cards and any Cardholderststements will be delivered 
to a U.S. address of the Client or Cardholder unless otherwise agreed. The Accounts are non-transferable and 
non-assignable. The Cards shal! remain the property of the Bank. 

B' The Bank may investigate the identity of the Client and any proposed or existiog Cardholder by 
obtaioing, verifYing, and recording personal identifYing information,. md may if reasonably necessary obtain 
such information from third parties. 

C. Make available to the Client any corporate liability waiver coverage extended by Visa or MasterCarti in 
connection with suspected employee misuse ofan Account. 
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3. Obligations of/he Client. In cnnnectian with ille Program, the Clienlshall: 

A. Iilitially request a mlilirnum often· (l 0) Accounts in. conllection with the Program by submitting • Card 
Request. From time to time the Client may submit to the Bank a Card Request futm for additional cards. The 
Card Request shall he in a fotm approved by the Bank, shall include all infotmation required by the Bank; and 
shall he accompanied by such evidence of authority for the Card Request as the Bank may .require. All Card 
Requests shall be delivered to the. Bank in a secure, encrypted, or password protected fatma! or by such other 
method as may be Illutually agreed 10 by the parties. By submitting any Card Request, the Client represents to 
the Bank that the infonnation .contained therein is consistent with the Client's own records concemingthe listed 
Cardholder or entity. The Client represents that the Cards and Accounts to be issued and established under this 
Agreement are suQstitutes for accepredcards and acc(lnnts, or wi!! be sought and issued only in response to 
written requests pr applications for such Cards or Acco1lllts obtained by the Client from the prospective 
Cardholders in accordance with Section 226.12 (a) of RegulationZ of the Federal TrIllh in Lending Act The 
Client shall rellPn sucb applications (paper or electronic) for any Account when such application is not provided 
to the Bank, for a perioo of twenty-five (25) moIllhs after the application bas been received and acted upon. The 
Client agrees to use reasonable security precautions to safeguard Accounts in connection with their storage, use, 
and dissemination of Acconnts. 

B. NotifY each Cardholder that the Acconnts are to be used only for business purposes consistent with the 
Client's established polkies. 

C. Clearly disclose to each of its Cardholders the extent, if any, to which the Bank will provide 
Transaction and Account information to third parties. 

D. Make commercially reesonable ef!'orts to (i) maintain a process ensuring timely and accurate 
reimbursement of all business purchase transactions to its Cardholders, (il) not .exceed the Credit Limit or permit 
Cardholders to exceed the Account Credit Limits, and (iii) collect and destroy any Cards it no longer requires in 
connection with this Program. 

E. Immediately notifY the Bank of any AccoUIll for which the Client no longer has use. 

F. Immediately notifY the Bank by phone of any Apeoun! that the Client knows or suspects has been lost, 
stolen, misappropriated, improperly used or compromised. 

G. Comply with all requirements of any corporate liability waiver coverage. Any balance outstanding 
essociated with an Acconnt for which a corporate liability waiver is requested shall become immediately due and 
payable. 

H. Notij)t the Bank of any Transaction the Client disputes within sixty (60) days of the last day of the 
Cycle during which such Transaction is Charged to the Client. The CIi<mt will use commercially reasonable 
efforts to· assist the Bank in attempting to obtain reimbursement from the Merchant. The Bank will use 
commercially. reasonable efforts to assist the Client in attempting to obtain reimbursement from the MerchaI1l; 
provided, however, the Clientunderiltands that no chargebacks will be granted for Transactions resulting from 
Account usage where a Cardholder's name is not embossed on a Card or where there is no carctassociated with 
such Account. The Client or Cardholder shall .not be relieved of liability for any disputed TraIlsaetion if the 
cbargeback is rejected. The Bank shall not be liable for any Transaction where notice of the disputed 
Transaction is received from the .CIient more than sixty (60) days after the last day of the Cycle during which 
such Transaction is Charged to the Client. The Client shall not make a claim against the Bank or refuse to pay 
any amount because the Client or the person using the Card may have a dispute with any Merchant as to the 
goods or services pnrchased from such Merchant which has honored tbe Card for that purchase. 

4.. Liabilities of the Client. 

A. Regardless of any established Credit Limits or Account Credit Limits, the Client agrees to pay and 
perform when dne all of its obligations, including without limitation: 
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i) With respect to Corporate Liability ACpount~, the Client shall he liable for aU. amounts owing and 
payable under or in connection with each such Account and this Agreement. The Client shall make payment 
as specified on Exhibit A for all Transactions posted to • Client Account as reflected on a periodic statement 
110 laterthRll the payment dale (the "Payment Date"). If such Payment Date is a Saturday,. SUIlday, or Bank 
hOliday, the payment shall be due on either the previous or the next husiness day as specified on the periodic 
statement. If all or aay portion of a payment owed by the Client is not received by the Bank by the Payment 
Date, then any amounts outstRlldingshall be subject to the late fees and delinquency fees as specified on 
EXhibit A until payment in full of all such amoUlltll. 

B. The Client shall immediately notifY the Bank by phone of any Account that the Client knows or 
suspects ha~ been lost, stolen, misappropriated, improperly used or compmmised. The Client will be liable for 
all Transactions made on an Account priorto notification of such lost, stolen, misappropriated, improperly used 
or compromised AccoUllt. The Client will further be. liable for Transactions after such.notification has occurred 
if such Trans;tctions. result in a direct or indirect benefit to the Client or any Cardholder. 

C. The Client's obligations shall be enforc.eable regardless of the validity or enforceability of a 
Cardholder's obligations. The Client waives any defenses based upon any 

i) exercise, delay or waiver of any righi, power, or r~edy under any Cardholder Agreement, 

ii) bankruptcy or similar proceedings, or Rlly discharge, affecting a Cardholder, the Client, or others, 

iii) modification of any Cardholder Agreement, 

iv) seltlernent with or release Grany Cardholder, and/or 

v) action, inaction, Or circumstance (with or withoul the Client's notice, knowledge, Or consentl that vsties 
the Client's risks Or might otherwise legally or equitably constitute discharge of a surety or gUarRlltor. 

D. Payments under this Agreement shall be made in U.S. dollars drawn on a U.S. bank or a U.s. branch of 
a foreign bank 

E. If the Client elects to add Convenience Check capabilities to any Account, the Client will be liable for 
the amount of all Cunvenienee Checks used in connection with such Account. 

F. If the Client allows a Client Vendor to charge Transactions to an AccoUllt, the Client is solely 
responsible for instructing such Cllent Vendor in the handling and processing of Transactions. Client Vendors 
are for all purposes agents only of the Client Rlld not of the Bank. No fee shall be payable by the Bank to any 
Client Vendor.for performing any services. 

The Bank may reqUire the Client to deliver to the BRllk authotization information for each Client Vendor 
including, .but not limited to <a) the name and address of each authorized individual of the Client Vendor, and (b) 
such other information in such format.as the Bank may in its sole discretion require. 

The Client shall immediately notifY the Bank upon revoking a Client Vendor's authority. Notwithstanding 
anyihing to the contcary in this Agreement, the Client shall be liahle for all amounts owing and payable under or 
in .connection with each s~.cb Account and this Agreement. 

5. Credit. 

A. The Bank, at its sole discretion, may authorize extensions of Credit with respect to (i) each Account up 
to the Account Credit Limit, and (Ii) all AccoUllts up to the Credit Lhoit. The Bank is entitled but not obligated 
to decline authorization orany Transaction that would result in any Credit Limit Or Account Credit Limit being 
exceeded. Notwithstanding the foregoing, if the Cliellt RlldJorthe Cardbolder exceed the Credit Limit andJortlle 
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Account Credit Limit, the Cliel\! andlor Cardholder shall pay all amounts exceeding, 1he Credit Limit andlor 
Account Credit Limit as applicable. 

B. lfl\ot publicly available througb the Securities and Exchange Commission,the Client shall provide the 
Bank with copies of its consolidated audited financial statements, including its annual income statement and 
balance sheet; prepared in accordance with GAAP, as S0011 as available_od no later than 120 days after the end 
of each fiscal year. The Client shall provide sl1ch other cortent financial infonnation as 1he Bank may request 
from time to time. If i\Pplicable, the Client will fiOill}' the Bank within five Business Days of any change in the 
Client's bond rating. The Bank shall be entitled to receive, and to rely upon, fmancial statements provided by 
the Client to Bank affiliates, whether for purposes of this Agreement or for other purposes. 

C. The Bank al any lime may cancel or suspend the rlght of Cardholders to use any Account or Accounts, 
or decline to establish any Account. The Bank may, at any time, increase or deerease any Accounteredil Limit 
Or the Credit Limit, modifY the payment terms, or require lhe prOvision of collateral Or additional collateral. 

D. The Bank may from thne to time require MCCauthorization restrictions in connection with tile 
Program. 

E. Notwithstanding the foregoillg, the Bank shall not be Obligated to extend credit or provide any Account 
to the Client or anyCill'dholder ill violation of any limitation orprohlbition imposed by applicable law. 

6. Programs and System Access. 

A. The Bank shall provide the Client with password-protected daily access to Account and Transaction 
data, reports, and account maintenance functions througb use of an Access Code. The Bank shall assign an 
initial Access Code tome Program Admi1'listrator.TheProgram.Administrator shan create and disseminate 
Access Codes to A\lthorized Users. Sucb access shall be provided in accordsnce with such manuals, training 
materials, and other information as the Bank shall provide from titoe to time. 

B. The Client agrees to be bound by and follow the security procedures, terms and conditions that the 
Bank may communicate from time to thne upon notice to the Client. 

C. The Client shall safeguard all Access Codes and. be responsible for all use of Access Codes issued by 
the Program Administrator, The Client agrees that any access; Transaction, or business conducted using an 
Access Cede may be presumed by the Bank to have bean in. the Client's name for the Client's benefit. Any 
unauthorize(j use of an Access Code (except for unautllorizeduse by a Bank employee) shan be solely the 
responsibility of the Clie!!t. 

D. The Bank is authorized to rely upon any oral or wtitten instrnction that designates an Authorized User 
until the authority of any such Authorized User is changed by the Client by oral or written instruction to the 
Bank, and the Bank has reasonable opportunity to act on such instrncnon. Each Authorized User, subject to 
wtitten limitation received and accepted by the Bank, is authorized on behalf of the Client to: open an" close 
Accounts, de~ignate Cardholders, i\Ppoint and remove Authorized Users, execute or otherwise agree to any form 
of agreement relating to the Program, including, without limitation, materials related to security procedures; and 
give in~trnctions, by means other than a wtillen signature, with respe<.'t to any Account opening or closure, 
designation of Gardholders, or i\PPointraent of Authorized U~ers, and any other mailers ill connection with the 
operation of the. Program or the System. 

E. In connection with use of the System, the Glient .may instruct the Bank to furnish specific Tran,saction 
data to. third parties that provide reporting produc!s or services to. the Client. The Bank will transmit the 
Transaction dsta, without representation or warranty to such third parties ldeotified in such instructions. 

7. Representations and Warranties. Each party represents and warrants that this Agreement constitutes its 
legal, valid and binding obligation enforceable in accordance with its tel11JS, ood that execution and performance 
of this Agreement (i) do not brcach any agreement of such party wim any third party, Oil do not violate any law, 
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rule, or r~gulation, <lr any duty arising in law or equity applicable to iI, (iii) are within its organizationalpowers, 
and (iv) havebf,en authorized by all necessary organizational action ofsueh.party. 

8. Fees and Charge.!. The Client agrees to pay the fees and cl.arges as specified by the Bank, from time 10 
time. The rees initially applicable are specified in Exbibit A attaChed hereto. The Bank.mayeliange the rees and 
charges payable by the Client at any fun., provided the Bank notifies the Client at least thirty (30) days prior to 
the effective date of the change. Should there be a need to perform services other than those specified in Exbibit 
A, the Client agrees 10 pay the fees and charges associated with any such service. 

9. Incentives. The Bank may pay the Client an annual incentive award. The incentive awardsehedule initially 
applicable is specified in Exhibit A. In no event shall the Bank pay the Client an incentive award fur the year in 
which this Agreement is terminated, 

10. Term. This Agreement shall have an initial term of three (3) years from the date Drst written above unless 
otherwise terminated pursuant to the provisions of this paragraph. Thereafter, this Agreement may be 
successively renewed for up to two one-year terms upon the anniversary of the e!'rective date at the City's sole 
discretion. 

11. Termination. 

A. This Agreement maybe terminated by the Bank upon the Cli.ent's default after Client receives notice of 
sIWh defuult and has failed to remedy strid default within titirty (30) days of Client's receipt of strid notice. The 
Bank may refuse to .llow further Transactions or revoke any of the Accounts at anytime and for any reason .. 

B. The Client may terminate this Agreement and/or cancolany of the Accounts at any fun. and for any 
re"",on. The Client shall immediately Pay all amounts owing undar this Agreement, without set-off or deduction, 
and destroy ail physical Cards furnished to Cardholders. The Bank will assign the Client all its rights concoming 
such amounts paid. .In the event collection is initiated by the Bank, the Client .shaU be liable for payments of 
reasonable attorney's fees. Sections 2.B, 3.D, 3.F, 3.0, 3.H, 4, S.t\, 8, 11, 12, 13., 14, 16, 17.A, 17.C, 17.P, 17.0, 
17.1<, and 17.M shall survive the termination of this Agr~ement. 

12. Default. As used herein, "Default" includes (I) the Client failiag to remit any payment to the Bank as 
required by this Agreement; (ii) either party filing or suffering a petition as debmr in any bankruptcy, 
re<:eivership, reorganization, liqUidation, diss()lution, insclvency, or other simllar proceedings, or making any 
assignment for the benefit of creditors; (iii) default by the Client under any material debt owed to any Bank 
related entity; (Iv) any material adverse change in the business, operl\tlons or financial condition of the Client. 

13. Remedies andDamages. Upon the event of a default either party may terminate this Agreement puzsuant 
to Section 12, or the Bank may, at its sole option, suspend its services or obligations. In the event oftennination, 
Bank reserves the right to declare aU obligatiollS of the Client hereunder inunediately due and payable. In no 
event shall termination or expiration release or discharge the Client :from its obligation to pay all amounts 
payable under this Agreemem. 

14. Limitation of Liability and indemnification. The Bank wiU he liable only for direct damages if it fails to 
exercise ordinary care. The Bank shall be deemed to have exercised ordinary care if its action or ftrilme to act is 
in conforntity with general banking usages or is otherwise a.commercially reasonable practice ofthc.banking 
industry. The Bank shall not be liable for any special, indirect or consequential damages, even if it has been 
advised of the possibility of these damages. This provision shall survive termination of this Agreement as to 
matters that occurred during its term. 

IS. Notices. All notices and other communication required or permitted to be given under this Agreement 
shall be in writing except as otherwise provided herein and shall be effective on the date actually received when 
delivered. as provided herein. Notices t(} he provided hereunder shall be sufficient if forwarded to the other party 
byliand-delivety or via U.S. Postal Service certified mail, postage prepaid, m the eddress of the other party 
shown below: 
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To tho Bank: 

To the Client 

JPMorgan Chase Bank., N.A. 
300 South Riverside Plaza, Suite lLI-0199 
Chicago, Illinois 60670-0199 
Attn: Commercial Card Contracts Mailager 

City <liFort Worth 
Financial Systems Division 
1000 Throckmorton Street 
Fort Worth, Texas 76102 
Attn: Procurelllent Card Administrator 

16. Conjidenliqlity. In accordance with the Tel(as Public Information Act of Texas Government Code Chapter 
552 and except as expressly Plllvided ill ibis Agreemailt, all information furnished by either party in connection 
with this Agreement, the Program, or Transactions thereunder shall be kept confidential and used by the other 
party only In such connection, except to the extent such infotraation (II) is already lawfully known when 
received, (b) thereafter becomes lawfully obtainable from other sources, (e) isrequired 10 b. disclosed to, or in 
any document filed with the Securities and Exchange Commission,bankingregu11!tor, or Imy othe!' govennnentaI 
agencies, or (d) is required by law to be disclosed and notice of such disclosure is given (when legally 
permissible) by the disclosing party. Notice under (d), when practicable, shaH be given sQfticien1;ly in advance 
otth. disclosure to permit the other party tQ take legal acti()n to prevent disclosru:e. E{lCh party shall advise all 
employees, consul(ants, agents, and other representatives (collectively, "Representatives") who will have access 
to confidential information allou! these obligations. A party shall disclose confidential information only 10 its 
Representatives involved in this Agreement, the Program, or the Transactions. UpOIl termination of this 
Agreement, each party (llJall, a.t its option, retnm, destroyorrender unusable, and discontin!Je use of all copies of 
the other party's Confidential Information upon request of the other party. The party receiVing such reqnest 
may, because of State law, system requirements or as may be required by its Own record keeping requirements, 
retain any of the other party's Confidential Information, provided, however, its obligation of confidential 
treatraent shan remain in place. If requested in writing, sucb party shall certity its compliance with the for~going 
pr.ovislons. The Bank may exchange Client and Cardhojder conftdential information with affiliales. The Bank 
may also disclose confidential illformation to·setvice providers in connection with their supporting the Bank's 
provision of Program services. Such providers shall be obligated to keep thai information confidential under the 
same terms and conditions as sel forth above obligating the Bank. The Bank may exchange credit or other 
information concerning the Client or Cardholders. with credit reporting agencies and merchants (and, in the case 
of Cardholder information, with the Client), il)cluQing but not limited to information concerning l'ransactions, 
payment history, reimbursements., and employment status, and location. The Bank may .In its s.ol.discretion 
moke an adverse report to credit reporting agencies if a Cardholder fails to payor is. delinquent in paying an 
Account. 

17. Miscellaneous. 

A. Except as otherwise provided herein, neither party shall use the .nameor logo of the other party without 
its written consent. If the Client elects 10 have its Marks embossed on the Cards or provide them to the Bank fur 
other uses, the Client hereby grants the Bank a non-exclusive limited license to apPly the Marks to the Cards 
solely for use in connection with the Program and for no other purpose. 

B. If any provision in this Agreement.!. held by any coort of competent jurisdiction to be inoperative, 
unenforceable, or invalid, such prOvision shall be inoperative, unenforceable, or invalid without .affecting the 
remaining provisions, and loth!s end the. provisions of this Agreement are declared to be severable. Failure of 
either party to exercise any of its rights in • particular instance shall not be construed as a waiver of those rigbts 
or any other rights fur any purpose. 

C. Nothlng in this Agreement shall constitute or create a partnership, joint venture, agency, or other 
relationship between the Bank and the Client. To the extent either party Uildertakes or perfotras any duty for 
itself or for the o.th.r party as requited by this Agreement, the party shall be construed to be acting as an 
independent contractor. 
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D. In the r~gular course <;If businlllls, the Bank may monitor, record and retain telephone conversations 
made or initiated to or by the BI!l1k, rrom or to the Client or C.ardholders. 

E. The tenus and provisions of this Agreement shall be binding upon and inure 10 the benefit of the Client 
and the Bank and their respective successors and assigns. Neither party hereto shall assign, sublet or transfer its 
interest herein without the prior written consent of the other party, except tbateither party may assign, sublet, or 
transfer its interest herein to any affiliate upon written notice to the other, 

F. The Bank shall not be held responsible for any act, failure, event, or circumstance addressed herein if 
such act, fuilure, even~ or circumstance is caused by conditioll$ beyond its reasonable cQIltrol 

G. The Contract Documents .embody the entire agreement and understanding between the C~ent and the 
Bank and snperS1'des all prior Ilgreements and understandings hetween the Client and th~ Bank relating to the 
sUllje!l!roatter hereof. Tn case of a conflict of terms in the Contract Documents, the. order of precedence sball be 
this Agreement, Addendum No. 1,the.Bank'. proposal, and then the RFI'. All representatioll$ and warranties of 
the parties contained in iliis Agreement shall survive the execution of this Agreement and consummation of the 
Transactions contemplated hereunder. 

H. This Agreement may be amended only a by a writing signed byilie parties. All remedies contained in 
this Agreement or by law afforded shall he cumulative and all shall be available to tho parties hereto. 

I. To the extent that the Client would have or he. able to claim sovereign immunity in !jl1y action, claim 
suit or proceeding brought by the BI!l1k, the Client waives its sovereign immunity to suit for the purpose of 
adjudicating a claim for breach of this Agreement only, subject to the tenns and conditions of Subchapter I -
AdjuqicllliQn of Claims Atising Under Written Contracts withLocal Governmental Entities, Chapter 271, Texas 
Local Government Code. 

], Section headings in this Agreement are for convenience of reference only, and shall no! govern the 
interpretation of any of the provisioll$ of the Agreement. The words "hereof', "herein" and "hereunder" and 
words of similar import when used in this Agreement shall refer to tbis Agreement, as a whole and not to any 
particular provision of this Agreement. 

K. lnternational Transactions and Fees. If an International Transaction is made in a currency other than 
u.s. dollars, the Association will converi the Transaction into U.S. dollars. using its respective cqruncy 
conversion procedures. The excbange rate each Association uses to convert currency isa rate thet it selects 
either from the range of rates available in the wholesale currency markets for the applicable processing date 
(which rate may vary from the rate the rllllP.ctive entity itS1'lf receives), of the government-mandated rate in 
effect on the applicable processing date. The rate in effect on the applicable processing date may differ from the 
rate on the date when the International Transaction occurred.or when the Acconnt was used. The Bank reserves 
lbe right to charge an International Transaction Fee, as specified in Exhibit A. The International TransactiQll Fee 
will be calculated on the U.s. dollar amount provided to the Bank by the Association. The same process and 
cbarges may apply if any !ntemational Transaction is reversed. 

L. Tbis Agreement may be signed in one or more counterparts, each of which shall be an original, with the 
same effect as ifth. signatures were upon the same Agreement. This Agreement sba!! become. effective as of the 
date fitstappearing above when each of the parties hereto shall bave signed a counterpart hereof. 

M. THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH 
THE INTERNAL LAWS (AND NOT THE LAW OF CONFLICTS) OF THE STATE OF TEXAS, BUT 
GIVING EFFECT TO FEDERAL LAWS APPLiCABLE TO NATIONAL BANKS. THE PARTIES HEREBY 
WAIVE ANY RIGHT TO A TRIAL BY JURY. 
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BANK 

JPMQRGAN CHASE BANK. N.A. 

By ~d\.~ 
Name CLARE T. TRAUTH 

VICE PRESIDENT 
Title 
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CLIENT 

ATTEST: 

fv\~~ 
Mm1y Hendrix 
City Secretary 

Authorization:C,-Q.m ~ '1 J'11m 
Date:&.ptQfrb)':n \ \J dC01 



DEFINITIONS 

EXHIBIT A 
CITY OF FORT WORTH 

INCENTIVES & FEES 

"Association" means either MasterCard or Visa. 

"Ayera~eLarge Ticket Transaction Size" means Large Ticket Transaction Volume divided by the total number 
of trans actions included in the calculation ofLarga Ticket Transaction Volume. 

"Average Transaction· Size" means Charge Volume divided by the total number of transactions included in the 
calculation of Charge Volume for any given period. 

"Purchasing Card Charge Volume" means total U.s. dollar charges made 011 a Purchasing Card, net of retums, 
and excluding Large Ticket Transactions, cash advances, convenience check amounts, fraudulent charges and 
any transactions that do not qualify for interchange uI1der applicahle Association rules. 

"Credit Losses" means all amounts due to Back in connection with any Account mat Back has written (}ff as 
uncollectible, excluding Fraud Losses. 

"ExacTrac Charge Volume" meanS total U.S. dollar cbarges made on avirtual single use account used in 
connection with the ExacTrac System, net of returns, and excluding Large Ticket Transactions, cash advances, 
convenience check amounts, fraudulent Charges and any transactions that do not qualifY for interChange under 
applicable Association rules. 

"Fraud Losses" means all amounts due to Back in connection with any Account that Back has written off as 
uncollectible as a result of a card being lost stolen, ntisappropriated, improperly used or compromised. 

"Gross Cbarge Vo!ume"meanspurcbasing Card Chl!l'ge Volume plus ExacTrac Charge Volume, net of returns, 
and excluding Large Ticket Transactions,cash advances, convenience .check amounts, fraudulent charges and 
any transactions that do not qualifY for interchange under applicable Association rules. 

"Large Ticket Transaction" means a transaction that the Associations have detennined is eligible for a Large 
Ticket Rate. 

"LlU'ge Ticket Transaction Volume" means total U.S. dollar Large Ticket Transactions made on a Back 
Commercial Card, net of returns and excludinl;l cash advances, convenience check amounts, fraudulent charges 
and any transactions that do not qualifY for interchange underappHcable Association rules. 

"Losses" means all.Credit Losses and Fraud Losses. 

"Settlement Terms" means the combination of the number of calendar days in a.hilling cycle and the number of 
calendar days following the end of a billing cycle to the date 111e payment is due. Settlement Terms are 
expressed as X & Y, where X i5th. number of calendar days 10 the billing cycle and Y is the number ofcaleudar 
days following the end ofa billing cycle to the date the payment is due. 

"Speed of Payment" means. the number of calendar days after a billing cycle until the date full payment of the 
cycle end balance is posted by the Back. 
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REBATES 

Volume Rebate 
BaJIk will pay tll~ Client a rebate based on the annual Gross Chl\fge volume achieved according to the fpllowing 
schedule.. The Purchasing Card rebate will be calculated as lhe Rebate Rate times the annual Purehasing Card 
Charge Volume. 

Qu~lilied 
Charge Rebate Rate 
Volume 

$10,0"00000 1.22% 
$12,500,000 1,30% 
$15000,000 1.35% 
$20,000000 1.41% 
$25,000,000 1.46% 
$30000000 1.48% 

$35,000,000 1.50% 
$40000000 1.53% 
$45000000 1:55% 
$50,000000 1.56% 

. ExacTrac ValumeRebale Adiustment 

The ExacTrac rebate will be calculated as the Rebate Rate as c!etennined above minus 0.15% times the annual 
IlxacTrac Charge Volume. 

Speed·ofl'llvment Escalator 

The Bank will pay Client an additional rebate base<! on its average Speed of Payment throughout the year. If, on 
average, payment forth. prior period full balance is received in te",er days from cycle end than required .under 
!he terms of this Agreement, a speed-to-pay escalator of 0.0 1 % per full day of early payment will be =ed. 

Large Ticket Rebalt 
Bank will pay the Client j(t) annual rebate .based on annual A ven\ge Large Ticket Transaction Size and annual 
Large TI<;ket Tr;msaction Volume according to the following schedule. The rebate will be calculated as the 
Rebate Rate times the annual Large Ticket Transaction Volume. 

Average Large Ticket Rebate Ra.te 
Transaction SIze 

$7,500 0.60% 
$10,000 0.5.5% 
$15000 0.50% 
$20,000 0.45% 
$25000 0.40% 

>$25,000 0.35% 

RebateCWlIP!!la!ion 

The following is for illustrative purposes only and, therefore, the numbers provided in the example below do not 
constitute a .commitment by the Bank. This is an example of a rebilt. computed at 7 days based on the following 
criteria: 
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$13,000,000 regular transactions and $2,OQO,000 for .large ticket transactions: 

7 Day 

Description 

Regular Transactions 

Large Ticket Transactions 

Total Rcllate 

General Rebate Terms 

Percentage 

1,30% 

0.40% 

$169,000 

$8,000 

$177,000 

Rebates will be caIcuIated lUll)\UillY in arrears; Rebate .amounts are subject to reduction by aU Losses, subject to 
Seotion 4B Qf the Agreement. If Losses exceed the rebate earned f9f eny calendar year; Bank Will invoice the 
Client for the amount in excess of the rebate, which amount shall bepayahle within 14 days, Upon tennination 
of the Program, the Losses. for the six-1l)onth period innnediatelyprf'Ceding the termination will be 4eemed to be 
equal to the· Losses for the priorsix"month period, Rebate. paymetljS will be made in the first qnarter for the 
previons calendar year via Automated Clearing Honse ("ACEl") credit to an accoant designated. by the Client. 

To qualify fur any rebate payment, all "f thefullowing conditions. applY. 
a. Settlement Qfany centrally billed accounl(s) must be by automatic debit or by Client initiated ACH or 

wire. 
b. Payments must be received byBank inaccorifance with the Settlement Terms. Delinquent payments 

shallb. subject l<) a Past Due Fees as specified below. Settlement Tenns are 7 & 7. 
c. The Client is not in Defaultund<l\' the Agreement. 
d. Account(s) must be current at the time of rebate calcuIatlon and payment. 
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FEES mOl.hasing Card) 

Technology Fees 

Pa)lInentNet and/or SDOL; Cmtom Reportlng/Mapper Programming/Post-loader; $250 per hour (4 hour 
minimutn) 

PathwayNet Set up: 
First 6 sites; No Charge 
Additional sites: $150 persite 

Training 
At JPMorganCh.se site: No Charge; client T &E not included 
Via Telephone: No Charge 
At Client site: 

Initial Training: Four Days Ttarning of up to 9Q users at no charge to'the Client 
Additional Training: $950 per day, includes all related travel expenses 

Paper Statements: No Charge 

Electtonic Payment Fe.: No Charge 

Past Due Fees 

Late fee: Prime + 2% applied to average daily which is calculated as follows: 

(Past due balance + any new spend) I Number of days in cycle. 

Will be charged on the cycle date. 

Delinquency fee: No Charge 

Account Fees 

Annual Card Fees: No Charge 

Special Purpose Carda (b2B): No Charge 

Basic Plastic: No Charge 

Logo Plastics: No Charge 

Custom Plastics: At cost; based on complexity of desigo subject to a 1,000 card minimum 

Document retrieval fee: $8 per document (undisputed charges) 

Statement Duplication: $5 • $8 per statement; $0 tbrOligh PaymeniNet 

ACH retumitem: No Charge 

Returo Check Fee: $15 per return 

Rush Card: No Charge 

Standard Card Replacement: No Charge 
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Card Reinstatement: No Charge 

International Transaction Fee: 1% surcharge (aSsociation j'JaSSlhlough) 

Donnan! CrediiBalafice Fee: No. Charge 

Over Limit Fee: No Charge 

Optional Services 

Cash Adv?Ilce: 2.0% ($3.00 minhnum) 

Convenience Check$: $ll'er posted check + 0.5% of check value 

Rejected Convenience Chedc No Charge 

Convenience CheckStop Payment: No Charge 

$houl4the Client request services not in. this schedule, theClien! agrees to pay the fee associated with such 
service. 
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FEES IExacTrac Programl 

Technology Fees 

PaymentNet andlor SDOL:Custom Reporting/Mapper Programmin:glPost-loader: $250 per hour (4 hour 
minimum) 

ED! Set uplTrl\nsmission: Pass-through on all set up and developmen! costs 

Training 
At JPMorganChase site: No Charge; client T &B not included 
At Client site: 

Initial Training; No Charge 
Additional Training: $950 per day, includes all related travel expenses 

Paper SIal_meDlS: No Charge 

Electronic Payment Fe.: No Charge 

fast Due Fees 

Late fee: Central Bill: 1% of unpaid balance alcycle + 15 days; cbargedon cycle date 

Delinquency fee: 2.5% of the full amount past due al cycle + IS days and each cycle thereafter; charged on 
cycle date 

Account Fees 

Document retrieval fee: first 3 copy requests are free, then $5 per copy request (undisputed ch;irges) 

Slatement Duplication: $S per slatement; $Othrough PaymentNet 

ACH return item: $20 peneturn 

ReturnCheckFee: $15 perretum 

International Transaction Fee: 1% surcharge (association pass through) 

Dormant Credit Balance Fee: No Charge 

Over Lbni! Fee: No Charge 

MiscellaneQus Fees: Pass-through charges for other specialized .services (casc-by-case fees) 

Optional Services 

FTP: 

Daily:$500Imon!h 
Weekly: $250/month 
Bi-weekly: $125lmonth 
Monthly: $75lmonth 

Gash Advance:2.5% ($2.50 minimum and $30 maximum) 
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Conveni"'l¢e Checks: 1.5% - 3% of checl1: amounl ($l.$Olcheck minimum, $50 check maximum); $ t pe~ 
check fe", for keying of Pl'Yee name 

Rejected Convenience .Cheek: $29 per check 

Convenience Check Stop Payment: No Charge 

Should the Client request services no.t in this schedule, the Client agrees to pay the fee associated with such 
service. 
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CITY SECRETARY 

FIRST AMENDMENT TO 
CONT'RACT NO, ____ ~ 

COMMERCIAL CARD AGREEMeNT I JPMORGAN CHASE BANK. N.A. 

THIS FIRST AMENOMENT (the "Amelldm""n to Commercial Card Agreement (!hOc 'Agreem<mt') dated as of August 31, 2007b-.n 
JPMcrgan Ch. ase eenk, N.A. (the 'Bank'), and Cily 01 JW, Worth,a HomrUIe Munic~al eo.poraUon, .siluated In Ta,,"". t, Oenton, Parn"" 
and Wise Counties, Texas (the "C1I<mr) .is made as 01 yffMha! 2011 (!hOc "Effective Oele"). 

The Bank and Ine Client agree to amend the Agreement as fOlfows: 

f. Oeflnltl"ons. Capitalized tetms used in this Amendment and-deflnecr-in UlffAgreement s,hall be used herein as so -defined, except"as 
othelWlse provided herein. 

2. Amendment Paragraph 4.6. of the-Agreement is hereby deleted in tts entirety and restated to read as follows: 

"FraW Los .... will not be deducted from rebates, provided !hOct the Client silallimmedlately notify the Bank by phone 01 any Account 
that !hOc Client kno..,. or ,",speets he. been k:at stolen, mlsepproprteled. ImpropeJ'ly used, or compromised. The Client shall not be 

liable forfi'auqUlent transactlon(s) madaon an Account by persons other than emp'OV$$$ ~r agents of Ole Client and the Client's 

1(tm(lors, provided that (I) ill. Client Or Cardholder he. immediately notified the Bank '$Speclfied in the previous senlonco; (Ii) 

neither the Cllen! nor the Cardholder h .. received any direct or Indirect benefll 110m stJCh fraWulant Transscticn(s); (III) ill. program 

has been set up and operaie<J by the Client in accordanoewith lhs.Bank'sfraud reducUon best practices as designated by the Bank 

from time to time (InclWlng bul not limited to blooking hlgh'risk McCa; payment 10 th~ Sank by the GlI""t rather then Cardholders 

roc approved expanses; liinlting Cash advenc .. ; adhering to _n, d.I~, and cycle limits eslablished by th.Bank~ Ov)!hOc 

Client -maintains reaSOnabie security precautfoll$ and controls' regarding the dlS$eminaHon. use and storage of Cards an4 
transaction deJa; and M the Client notifies the Bank no lat",1han len (10) busi....,. days anor the dale. paper or electronic 

statement In which !!Ie fraWulent Transactlon(s) filSl appeared ..... Ural mads avanable to ill. Client. In the event tho Client does 

not adopl the fraud reduction best prae_ including but""t limited to those designated In iIIls _tlon, as designated by the Bank 
from tim. to time .• within 10 .bus!ne.ss $YS 01 being so notified In writing by the Sank, the Client will be IISble for any fraudulent 

Transactions on any ACCount prior to the tlme the CHant-notifies the. Bankv~ 

j. Amendment. EXhibit A is hereby, d'eleted 1n its entirety and replaced in, furl with ~ new '~hjblt A as attached hereto. 

4. Amendment. The Agreement is hereby. modified Io-Ineorpo,ate a new ,'Exhibit B entitled 'Single Use Accounts AddendUm' as attached 
here",. 

5, Amendment Seelion 11 of the Agreement, Termin!dlnn, is he",by amended 10 add Sectitm 11. C. which shallread as follows: 

"In the event no"und$. or Insufficient funds ate_ appropriated by the CllentJn any flscal period for any payrimts due hereunder-, 
elre"t win notify Sank of such occurrence and this Agreement shall 'terminate ,on the last day of the fiscal pertod for which 
approprialfons: were reeelved without penalty or expense tq ~ha Client of any kind whatsoever, except as to the porUons of th.;t 
paym_ """,In agreed upon for wl)lch funds have been .pp",Prtsted." 

o. Continued Efftt-ct Excepfto the extent amended hereby, an terms, provIsiOns and condiUons of the Agreement, as it may have ,been 
amended from tim!) to time. shan continue-In fuN force and effect and the Agreement shalf'remaln enfon::eabfe and bfncflng fn accordance 
with its tenns. 

7, Pl,ggyback Provision. Pur;susnUQ the Texms 1ntEtrk>Ca1 Coop#lfalion Act Chapter 79l Texas Governm~ Code (the "Acr). !nie UM' of 
this Agreement may be extended to other, 10081 govemments--,and with agencIes of the state as described in the Act. Addltlonalty. the 
Agreement may be extended to Not~or~Proflt organizations and private universitfM at Client's dtscmltion. ~otwlth9tanding the foregoingr 
the Bank, in Its sote dlsCmtlon, shaH have 'the option to appro,VEt the" participation of any' Participant (as later defined henNn) under this 
Agreement. . E.o~ Participant allowed by !hOc Bank t. obtain •• lVioes under this Agreement shall.dO so iOO_panden! otany other 
Participant. Eech Participant shall be responsible !Or 11tl0!N!1 obllgati"'" by vlrtuo <>fill!. Ag""""ont •. The Sank .hall not be liable to !hOc 
CHent for payments hereunder or otherwise, due to any failure to Issue any Card or 9$tabllstt any Account for a PartiCipant. Client-shalt 
not be-liable fur any'transactions, payment offees, or any other obligations of any Particlpant under this Agreement. 

it C,ounterparts. Thls Amendment may be executed in any number-of GOunterparts, aU of -whIch wflen taken together shall constitute one 
and the same document, and each party hereto may execute this Amendment by signing any of such counterparts. 
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IN WITNESS WHEREOF. the aOIll< ~~~ Ihe Client havocaused this Am!'l1dmenl to be .""".ut~ by tbel, ,"""",,live aulhorized office'" as of 
the effe!:1Ive dale wrjlten above. 

JPMORGAN CHASE ElANK,N.A. CllVOF FDRTWORTIl, lEXAS 

By: ~?},/J~ 
GUIRE T. TRAUTH Name: 
VIC~ PRE$IiJEN I 

ay, ~w~ 
Name: Katl'n L.Mgntgomery 

Till<>: Ti!18: Assistant City Manager 

I ----] 
NO M~ !t!:~,,~~!~Ui~ 

TIle undarslgried •. a !MY authorized offlcerqr rspll!sentallve of the Ciient,does h .... by certlfV that the Client ha. boon duly authorized teonfer 
Into and perro.., this Am.ndmen.! and lhatthepersoo slgnln9 above onbelian .. "!he Client. whose executiOn ofth .. Amendment was 
wllnessed by the und .... lgned ... an_ •. partner. member or other repieseh!aU"" oIihe CHent possessl~ aulhonty 10 executethlo 
Amendmenl. 

By: 

Namll: 

Title 

*Note: The pet$Off signing the attestatlon,shalf be someone different. from the person'signing above on behalf or thliiClfenl 

APPROVED AS TO FORM AND LEG,AUTY 

By 

Name: Maleshia .Farmer 

Title: Assistant City Attorney 
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EXHIBIT A 

INCENTIVES AND FEES 

DEflNITlONS 

'~AssoclatiCn" means either Mastercard or Visa. 

"Ayerage Flfeturrf means the number of delYs·between the transaction posting date and the jlO$Ung date of payment in fuU, averaged over the 
rebate ,calculation period. 

~Average large Ticket Dansaction'Sizft means, Large Ticket T~On Volume (llvided by the tatal number of transactions included in the 
catculatron of Large TIcket T ransactl9n Volume, 

"Average payment Terms~ means the Average Ffleturn· minus haft -the. number of calendar days in the billing cyc!e, as specified in the 
Settlement TeRnS. 

"CharM yotuqut means total U:S. doJfar charges made on a Bartk-Commertial Card', net of returns. and excluding large TIcket fransactlons, 
cash advances. convenience ~ amounts. fraudulent Charges and any transactions that do not qualify for Interchange under appliCable 
Association rules. 

~Combined Chame YofumEf ~ns Charge Volume and Si~ Use Charge Volume, 

"<d;mtract VetS"" means a 12-month period beginning on-August'31d of'eaeh year Of any annJ~rsary of such date, 

"CredIt LosseS~ means all amountS due 10 Bank in connection with any-Acwunnhal Bank has written_off 'as uncOflecubte, excluding Fraud 
Losses. 

~fmud basses· means ail amounts_ due-10 Bank iIi-c:oonection with any Accowit,that Bank has written off as uncollectible as a reswt ofa card 
being lost, stolen. misappropriated, improperly used or compromised. 

Qlaroe TIpket Trausac.t!oJl" means a transaction that the Associations have detennined Is eligible for a Large Ticket Rate. 

~Ls!roe ireket Transaction Volume'- means total U.S. dollar large Ticket Transatrlions made on a Bank Commercial Card, net of retums and 
excluding cash ~dvantes, convenience cheek amounts, fraudUlent C;harges and any transaction$: that do not quafffy, for .Interchange under 
appficable: ASSOciation Mes, 

~1.2.!W~ meanS'aU credit'losses and Fraud Losses. 

jmas p;wment card consorliym'" means the City of Fort_ Worth, Texas and other Texas publIc entitJes aUgible to participate fn thf;J Program 
,",der tho Act and !hat he."" been approved by the Bank for partiCipation. 

·Partlcipant" me<jlns the Client or a TeXil$ pl.lbti<;';6nUty apprOved bY the sank to panlcipate under the Commercial Card Purt::hasirig and Single 
Use Account programs provided to Client under_ this Agreement and which have executed an agreement In the form ,as attach~ hereto as 
'Exhibft C' (the ~ParUelpation Agreement) or in such other form as provided by' the- Bank from lime to time. 

~Se\tlemen1 JermsH means the combination of the number of calendar days In a bffling cycle -and the number of calenoar daYs following the 
$1d of a billing cycle to the date the payment is due. Settleme~t Terms are expressed as X & Y. where X ,is the number of calendar days in 
the biPing cycle and Y is: the r'tt!mber Of_calendar days follOwing the end of ,8 billing cyc4e 10 the dale- the'payment is due. 

"Single Use Charge Vo!ume~ means totaf U,S. dollar charges made on a Virtual Single Use Account u$ed In connection- With the Single Use 
System, net,of retums, and excluding Large TIcket Transactions, cash advances,' fraudUlent charges and any transactions that do not qualify 
for interchange under applfcable AsSOcfatiOll rules. 

"VIrtua! Single' Usa 'Wgunt~ means a Card-less Acoo4nt used io connection with iii single, unique transaction. 



VO'ume,Rebate - Purchaslng~and Stnpf. Use Account fE..Pavabfes Solution} 

Bank wiflpoyll1e Participont a rebate based on the annual Texas Pa)ilr1""tCSrd Consortium'. Combined Chaf\le Volume achi<!ved acoo«llng 
to the foilowlng schedule. The rebate will. be calcutated as me Rebate Rate times the annual PartIcipant's respective Combined Charge­
Volume. 

NOTE: In year 1 of thiS Agreement (813112010 - 8/3012011), aank will assume Chargo Volume 01 $200,000,000 and poy at the .95% and 
1.59% tebi:lte Ie-vets based on the Participant's current annual volume, For each year (hereafter, the consortium rebate will be paid per the 
grid below. 

·Comblned 
consortium 

Charge Volume $500K·$lMM $1101101 or grealer 

·Comblned Charge Volume for each Participant wUl begin to aoerue on the first day of the month following- the date the Participation 
Al1reem"nt Is becuted. 

SinGle Use Account a;.eayabfes 'SWutfonl Rebate 

Bank wiU pay the Participant. rebate ba:sed on, the annt,lat Single Use Charge Voiume achll"Mld _as indicated below. The rebate wru be 
,calculated as the Indicated Rebate Rate times the annual Single Use Charge Volume. 

If Participant achieves $1,000,000 M $10.000,000 in Single Use Charge Volume, the rebate rate is 1'.24% 

If Partielpant.aChiaves Single uSe Charge Volume greater than'-S10,OOO,OOO, the rebate rate Is In accordance With the rebate grtd 
above. 

NOTE~ Participants with Single Use Account Charge Volume Jess than' $1.000,000 will not be implemented, 

Average PaYment Tarms Escalator 

'The Bank will pay Client an additional rebate baSed'on its Awrage Payment-TeJrns throughout lite yeat.lf, on average, payment for the ,Prior 
period 'full balance- is receivefj In fewer days from CYcle end than required under the terms of this Agreement. an Average- Payment Tetrns 
escalator of 0.01% per fult day of early. payment wiU be eamed< 

Participant Reporting 'VStem optign 

For Participants With program spend of under $10 mitlion annually, the smaridata reporting SOlution wln be Implemented. 

Partlclpants with annual.pend of $10 million or above can seleclill. Bank'. PeymentNei reporting plalfOffil or smarldata 



t..arge 1"*'t Bebat' - Pm_inA and-Single usa -Awwnt fEb"'*' sg'tdlpnl-prgqrams 

Bank ~II pay, the Pal1fcipen, an .n~aI robaIe based on .nnu~JA".rage lJ)rge Ticket TranflaCUon Size and ann",,1 L_Tlcket Transaetlon 
Volum~ai;<;ordlng!<! the _09 schedule. _the respEiell"'Particlpant·~annU81 COl'!lbined Charge Volume,threshold requirements are 
achkWed. The rebate will "" calcUlated •• !heR'bilte, Rate~m" the ennuarLarge Ttcl<etTran .. ~on Voilillle. ' 

PURCHASING AND SINGUl US/: 
ACCOUNT (E-PAYAaLES$OLUTiONI 

PRO!m,AMS 

AVERAGE LARGE Ri!liATE 
TICKET RATE (%1 

TRANSACTION SIZE 

54500' $4999 .65% 

$5000 - $7499 .QG% 

$75OQ - $9.999 .55% 

$IC.ooo - $1.4.999 .50% 

$15.000 - $19.999 .45% 

$20.000 • $24.999 .35% 

$25.000 - $99.999 .30% 

510Q.OOIl+ G.15 

ltn the eveMt of a reduction in interchangf;'l'rates by the AssocIatrol1$j the Bank reserves the right to- ra_tab!y adjust the rebate rates ~rdln91y, 

Rebatos will "" calCUlated annually In arrea,.. R_ amounls are subject 10 reduction by all Lo.s.". If Loss .. exceedlhe rebail! eamed for 
any Contract Year. Bank wftl involoe the respective Pa!1iclpant for the "",ountin excess of the rebate. which amo,,"1 shall be payab!ewithin 
Ihlrty (30)da)'$ of receipt of Ihe Invoice. Ur>on termtnallon of theProgrem. the lQIJSOs for Ihe six..,,_ period immediately preceding the 
terminatioh will be deemed !<! "" equal to Ihe LOssas for Ihe subseq"""t six'll1onth periOd. If Ihe Participant Is participating In mo,.. than one 
p~mm, Sank reserves,the- right kl offset-any Losses from one-program against any rebate, earned under any other program. 

Rebate paymef:il$ wtll be- made_ Within 90 days after the end of th~ previous contiacr Year Via wire transfer to $'I account designated by the 
participant. 

To quenfy for any rebate payment. oll.of the fOt/Owing condilions applY. 

a. Setll.ment of any -IY billed !lCC01Jnt(s) must "" by automatio debn or by Ihe Particlpanl initfated ACH or wi,... 
b, Paymellts must be received by B_arudn accordance with .he Settfement Toons; ~lhqi.Jent payments .shar, be subject to a Past Due 

Fees as specifieq belOw. Settlement Terms,a,re 30 & 14 for both the purchasing and $ingfe' use account programs. 
e. The ParticIpant must malntaln a saU$lactoly Bank credit risk rating (investment grade equivalent). 
d. The Participant is nO! In Default under tha Agreement. 
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F,",s $chedule • for Programs us!ngthe Sma/'fl;lata System 

The following are the fees associated with our purchasing card and single use account program in the United 
States: 

Convenience check stOP' payment $0.00 

Standard card replacement $0.00 per card 
~----~------~~ 
card reinstatement $0.00 

-+-----~-----~--~---------~~ 
Emergency (ruSh) card replacement $25 per card W effected through thellanl<. If effected tM>ugh Ill. 

a .. ",,!aHon. Client sh.1I pay any f .... charged by the association. f--__ .... __ ~~ ___ +__---'~-.c...:......:.---.e:.~----__I 
Relum check (payment) $15 per return ·-_·_ .. _----1----'-_·_---_·_----·-----1 
ACH return $0.00 ... ------"---.. - .. -+---------------1 

Illacument retrlavai Dispute-rel;lted: SO.OO 

NOlWllspute-leJaled, $8 per documeO! 
l...-.--~_.~ .... __ .... ~._~_ --------.. --___ ... __ ~_ .. __ ... 
~Pllcat. statement $8 per sta"'men! 

r,
1 cu;;;~~ con"","lonfe"'--~ 1% ""rch.;;,.·~(assoc--Ia-ti-on-p·-ass~th-ro-ug-h-)- .. ----.. -~ 

--I Dormant credll balance fee ... _._-1'-$_0 ... 00 ___________________ • ___ . __ 

• Over·llmll f.. $0.00 f.-----------+ .. -------.-.---.. ----.~_1 

I MISCeJl.::_...===~= Nona 

I Finance charge PrIme + 2% IS applied to the BVfNage daily, which is calCUlated as 

L Jollom: (past due balanca' any new spend) I number of <lays In cyele. 
__ ~_ .. ___ ~_ .. ,.. Will be cha'lled on theC.:,.YC_Ie_d_al ... 8,,' _,, _____ ._~ __ .--I 

I .... -~· .. ·--·---.~-~-------·-
'I Basic plastic $0.00 
!-. ----'-----.. ~~---.+~-----------.--

I.
Customer logo ptastJc $500 per togo for any newly cles!gned fogo; No fee to apply a current 

togo on a new plastic. 
i""-~-"""" -..... -~-...... --.. - ...... - .. -- ..... 
! Customlzed plastic At cost (pass4Iirough), based on comple.xily of design, sub~ to a 

J 1.000 card minimum 1 .... __ . --' ......... _ .. ___ ....... ~ ... _L......_ .. ,. ___ .... _ ....... _ ........... _._ .. _ ........... - ..... ,,~ ... .. 

,-_ ........................... - .... _ ............. _- -.... --... -- . ---.. _ ..... _-_ .... -
i Training at Bank's site $0.00 (customer T&E not Included) 

t~-.. _-~-~:-~· .. ~-t y· .. ou-r-~·-.~.~s.~~=-_==-= .. =~:~··~=.=~=_-==_+:..$=l .. _.~=ot=d:"I ______ . ___ "= .. ~-_==-_=== .. =._-==~-.. ~--= .... -~==~:. .... ~--==~=_ .. ~··-_ ....... I 

~'::~;:Je. ~::.---~~ :~;-",,~. ___ . __ --------.. -.--
lcustom reporting/mapper progmmmh1g1post· 

loader 

SDb!. costom mappel' pIIcOd by l.1astercanl; _through charge 

.... - .. -.-... -.-~ .. - .......... - .... -: ......... _-_ .. _---_ .. _--..... _-_ ..... - .......... -



Flletlansfer using FTP 

PaymentNet setup fee 

O;Iiy-,$500,OO/m<)ntli 

W •• ldy-,$25(),OOImootli 

_kIy-$125,1l0/monlh 

Montli!y-$75,00lrnontli 
+'~--~---"~'----""-----I 

Waived, 

I Smarlda/a '~Pf.;"'-----""" SO,OO 
,---+-------------~--~-----

SOOL monthly maintenance fee $50 per ptOgn,tm per month ~ WIUVS,e after a ParUdpant reaches 
$500,000 .nn"af spend durIng aCqnt(8c1 Yea, ---
$0,00 

Should the Participant request serviceS not tn this Schedule. the PartiCipant agrees to pay the fees-asSoci!ated with suCh services. 



Fees Schedule· for Programs. Using Bank's PaymentNet Solution 

The following are the fees associated wiih our purchasing card and single use account programs in the UnHed Stales: 

PROGRAM FEES 
" 

Armuat card fee $0.00 
~~~----,." - _.'_'~~ ____ 4'<_' ___ • "-.. -.~-- .. 

Cash ad1J~mce fee ._--_.-~~$2.50 :"inimum) .-
Convenience check fee 

Rejected convenience check 

CQ<1vonlenoo check stop payme 

I Standard card replacem~ •• 

-

12'(' of chOCk amount ($1.50ICheck minimum) 

$0.00 per QccutTeIlce 
~ - ..• -" .. 

nt 

I Car(! ",Instatement 

mont rm=cy (rush)card;;'~a"" 
-

1_~ chock (paymenl) 

tACHrntum 

I Doou~.nt -retrl-.V-.~-I_- _.~ __ 

'0 •• -

$(1.00 _. .--
50.00 per card --
$0.00 

-
$25 par card ff effected I!1rough the aank. If effected !/lmugh th. 
association. Client ahan pay aoy foe. charged by the as!lociatlon. 

$15 per retum 

~Operretum 
~'--~~ 

..•. __ ... __ ._--
Disput ..... lated: $0.00 

Non,dlspufe-related: 3 copy requ~1$ free. then $Spar coPy request 
. --- .. . -...:.~ 

~~cat._stat.mllfl~ .. __ _ $5 par statement 
"~~~-'"'--

._. r. --.-:.,..~~ .. ~'".".w~_._ ... _., .. _. ____ "" ___ ,, __ • ____ ,_~._~ ____ 

Curre,,~ conversion fe$ 1% """,harge (assoclallon peso-through) ----_. ~,-~- ,-,~'~----

i Dormant credit balaoc(l fee- $0.00 
------.~ ._----I, Over~nmit fee $0,00 ----- --, ,. -I Miscellaneous fees Pass--throogh charges for otlier speclaflZed services (case-by-case fee) 

~ ____ . __ ".,, ___ ,,_rn" __ e,.'" ... ,----_.'-
PAST -DUE FEES 

e·~· 
, 

-.~ 

centra! 8m: 1% of unpaid balanceal cycle; charged on cycle date 

-,,-
i Finance charge None 

-I Dellnquancy fee 2.5% of !he full.amount Pes! due (30- & 6Q-day+) al cycle and each 
cyCle theroaf!er; charged on cycle date. 

b.;-----.. -. , .. 
, CARD DESIGN 
f,----,' ._--.. , ... _,.---, -~.-

~.slc pla~_"" $0.00 - ,_._--, 
"~.~~~---" 

I Customer luga plastic $500 per luga for any newly deslgned luga. No. foe for e~oting logOS 
j on new ptastics. 
~---,.--,--"."".-.,.---, .. - .. ,-,-~~.,,~-----,-.. ,----.,.~-.. , •... -.... ,-.. , .. ,.---••.. 
~ CustomiZed p;astic $1 per card, subject to-a 1,0(]0 cam minimum for any new cards 
-,---.--,-----~~"".------. -.-."'.--.~- .. ---.-~----~~-~~--~,= .. ,~ 

, TRAINING AND CONSULTING , _______ . _~~ __ ~~w_. 
" ",._, 

~nlng at Bank's site $0.00 (custQmOt TaoE not included) 

'T;ning at your site(s) ~ $0,00 for first sesolon: eddltfon.I .... IQns ~ S1.550/day ,. __ 

i TECHNOLOGY SERV1CES . _ ' ___ ~~ _____ . ___ 

l!aymentNet setup fee J WaiVed ._, ___ ~ _____ ,,,." ..... "' ___ .rn ~.~_ _ _____ . ___ ~_~_rn_ ... ~ ___ . __ 

EDI setup/tfansmisslon Passwthl'OOgh on aU setup and development costs ~...--~~-- ... ,.--.--.... -----,.-.-~ .--.-,--.. -------~---,.".--.~" .. -- .... '- .. ,"', .. -



rp.;;;..~';;;;ent. $0.00 

ElOClronic llS)'fIlenll.. $0.00 

Custom reporting/mapper programming/post· $~50 per hour ($1.000 minimum) 
Ioa<for 

OPTIONAL PFlOORAMITECHIiOLOOY $EFlvICES 

[
"e~;.nsfer USlng~" ------ Oal\y'--$50-OImon--Ih--- ----... ---.---. 

WeeklH2501monih 

BHv •• i<\y'--$125Imonth 

Monthly-$151month 

Should, the·Particlpant request services not In this SChedule, the PartiCipant agrees 10 pay the fees aSSOciated with such services. 
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EXHIBITB 

SINGLE USE ACCOUNTS ADDENDUM 

In consideration of th& mutual promises' and upon the teons and, oondltlons herein, Bahk wm deliver to the Texas Payment Card Con$Ortiwn 
Parlfolpant the NeIWOrk Services de$Crtbe<i below: 

Definitions. Terms defined in the singular shall include the·plural and ViSe versa, as the context requires. 

hSlngle Use A<:eount($)"- means a -1&.dlgitcommercial card _nUmber isSued -to (he ,P~vtfcipant in connection with a Single Use Transactfon 
and Single Use Account sh~1I be ,construed to be-an Account as defined in the Commercial card Ag,reement 

'1nteliectuaIProperiyRlghls" m .. n. patent rights (Includln9 palant applk>1tiono and dif!Closures), oopyrights,tlade secrets, Mar1<s 
(inclU<ling reglslralions end .ppUtations for registrations the"';!), know-how, lnvenllon. ami OIly other inlell_al property or proprietary rights 
recognized in any countf)' Qr jurisdiction In the wortd. 

"N-.>t!<" maans theSanl<'. Internet based platform lor exchanging electronic commercial card payment info"",,Uon data between tho 
Partlclpant.ad its Suppliers and men:llant processors lOlated to commercia, card settlement. 

"Network Sec:~rity, Procedures" mea~ tI'te dlgHaJ cartifi'cates, user logon ldentffi~tions, passwords. apprOv~ limits or other security 
devices, whethor issued or made aveilableby tho Bank or • thin! Il\1rty, for use by the Bank and th<! Partk:ipOllt In authenticating Natworl< 
users and Paymenflnstructioos initiated by the PartJcJpant vi~ the Network. 

"Network Services" means the $Oflwa_\'e' hosting, servlc!"8. impfemantation services. trainlng,5e!'Viqes. support services. and/or consulting 
services, provided by tho Bank to the Partldll\1nt under this Addendum, 

"Payment fnstruction" means at! iilstrucHon Initiated by the Participant. either via file il1tegiaoOfl or vi'a_the user interiace; to the Bank via'the 
Netwo!I< requesting the eank to provtde a Single Use Ai:OOunt to !/Ie Supplier, 

~'Sln~e Use Program'''' means the commercial caJd management system composed of Single Use AccOunt controls, and reports to faf;ilitate 
purchases of and payments for. bustness goods,and servfces, 

"Supplletl means an entity thafis entailed_in the Network to $l«:hange and process transaction data retating to pa~ents with the-?articfpant 
and to,recelve commenfiaf ca;rd payments',through the Netwot'k., 

t~Sfngle Use Transaction" means a purchase, payment, fee, Charge or any other activity that results In a debit to a Single Use Account and 
shall be construed to be a Transaction as defined In the Agreement 

I> In'conneCtion wl:th the' Particlpanfs participation In the Single Use Program, the, P.rtJCipant may fnitfate,and request through the Single 
Use Program, Singl. Use _nI(9) to be used fot pay"",nt of Sing .. Usa TransacUons and must provide to tho 6anl< ell required dabi! 
for ~slng of' Single Use Transactions. TJwt Single Use Accounts are J'iOft..rr<msfeN,ible, and nan-8sslgnsWe:. The SIngle Use 
Ac¢(X.mts'lU'sl remain ~he property of the Bank. Participants-shall receive a periodic statement Of the Single ,Use Account Transactions. 
_ Participant Sliallbe «able for all Singl. use AccoUnt Trsnsactlon. 011 aR$lnglo Use Accounts. Slalem"'" viillbe made aVailable", 
the Participant, either deUvel'ed to a U:S address O_f in efectronic form. 

1< During the tenn of this Addendum and subject t() the ~artiCipanr$ performance of ,its obligations hereunder, the ,Bank Will maintain the 
Networt< and allow the Participant to aCC:ess; the Network for its Internal USB'. The, Sank res&l'\tes the right at any time to reVise or modify 
the Network's functionality. specifications" and/or capabilities. The Participant acknowfedges Ulat the Network exchanges payment~ 
related data between Participant and Suppi,iers to- effect comme{Qsl card seHlemenl 

3, SubJect to the terms an<;t-coodltlons of this Addendum, during the term hereof, the Bank grants to the Participant a nonexclusive right to 
access the Network for the'SQle pU!'pO_$e of rEiCeMng the Network Servfclif$. 

,j. The Participant has no rigtJt to provide access to ,the Network to any third party. The Participant may not acce$~ the Network in any 
manner not contemplated herein, Intluding providing S&tVk;e bureau" time-Sharing or other computer services to third parties, 

5. The pariiCJpa"t's.nghts,to access too Network will be flmited ',to tho,se ,e-xpr~y gral,\ted 1n thiS Addendum. The Bank reserves all rigttts. 
title and "interest in and to the- Network not expressly granted to the Participant hereunder. 

6< rhe Bank or its licensor(s) is: and shaAl remaln the ,SOle and exclusive owner Of aU of the proptietary features and functiOllsltty of the 
Ne-twortc and Intellectual Property Rights in,and to the desJgn, architecture, and software impmmenlatk'm of the Network. 

Except tor those license. expresslYgr.mted heraunder, neither party shall gain by virtue of this Addendum any rights of ownership of 
Inteltectual Property Rights OlM\ed by the olher, Ban~ or its licensors shall SOlely own all Intellectual Property Rights in any 
el'lhancemeots. modlt'feations or cus!:omizations of the NetWork. or ,N~twQrk Services and in any ideas, concepts, know how, 
documentation or technIques which it or its representatIves develop or provtde under this. Addendum:. 
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EXHIBITC 

PARTICIPATION AGREEMENT I JPMORGAN CHAse BANK.NA. 

THIS PARTICIPATION AGREEMENT (!he "Parllclpation Agraament") is made orl(! effectl ... Ihls __ day 01 • 
("Elletl\ve.Date"). by and betweon . • . . (the ·Partlclpant") and JPMO/gan Ch.sa Bank. N.A. or Chase aank 
USA, N.A .. as may be dllle<mined from time 10 lime. (tha "!lank") """" a .national hamlng aSSociation. 

WITNESSETH: 

WHEREAS. pursuant to thst cerialn Cammarotal Card Agraamentdalad as 01 [MONTH. DATE. YEAR] (ttl!> "Commercial Cam Agreemenr) 
be_n [INSERT CLIENT LEGAL ENTITY NAME] (!he "Cnenr) and !he Bank. the Bank h •• '9_ to·PI1lI1ide cammarotal cam services to 
the Client (Iha "Program") on the.!enns and cOndillons Of the Cam"","'ial Cent Agreement. attached hereto and Incorporated herein as Exhibit 
I~ and 

WHEREAS. the Participant desires toparllclpale in !he Prognam. SU!>ji>ct to tholerm. and condItiOns oftne Com"",n:Ial Card Agreemenl; 

NOW. THEREFORE. in conslde'ation of the foregolngpremlsas and the mutual agreements. PI\lvlsioos and covenaillo conlalned hemin. the 
parties-agree as follows.: 

I. Definitions. Except as otherwfse pi'ovfded herein, alf capitalized terms used herem and not otherwise lie1ihed and 'which are defined in 
the CornrnerdaJ Cam Agreement shall be used herein as so ~emed In the ,Commercial Card Agreement 

2. Mutual Obligations. By their execution of this Particlpalliln Agreement. tha Parllcipanl and Bank hereby agree to be bound by all the 
terms and conditions of the Commercial Card Agreement. attached hereto as Exhibit I. This P,articipation Agreement shall remain In ~ 
aceoi<ling to lis ferrns without regard to the contlnUe<l eJdstence.or anfor ... bll/ly oflhe Commercial Card Aglaament Wilh respacl to the 
origlnsl partieS thereto. All references to ·Cllenr in the comme"'ia! Cam I\greeJI1ent Shall 00 deemed to co_te references to tho 
Participant hereunder. 

WIIhout limiting lha generality of !he (oregoing. the ParooipajJt further agree •. illat II shall be responsible only lor lrensac\lons and for fees. 
charges and other amounts due under the Commercial Card Agreement related to the use of Accounts of the Participant pursuant to the 
Commercial ~rd Agreement and. that the Client shalt not be liable for any suctrtransactlons and for any sUch fees. charges and other 
amounts. 

_1. lnee~tiVM, For purposes of calculating reba'tes. Combined Charge Volume for each Participant' will begin to accrue on the first day of 
the month following the dale.he Participation Agreement Is exeGUtoo. 

4, NotIces. Notwithstanding the provisions of the Conunercia! Card Agreem'ent. all not1ees and other communications_required -or pennitted 
to be given, under t!lis P~rtleipalion Agreement,shaH be In wrWng and $hall be effectIVe on the date on WhICh suCh notice 'Is actually 
~ved by _he party to Which addressed. AU notices shall be sent to the add~ss sat forth .below or such other address as specffled In a 
written ro-rm frOm one partY to the other, 

To the Sank: 

To. the PartiCipant: 

JPlAO/gSn Chase Bank, N.A. 
300S0uti1 Riverside PIa2a. SuiteIL1·0199 
ChicagO, IL 6067()'ot 99 
Attn: Commerclaf card Contracts Manager 

Attn: 

:' MisceUaneous. This Partldpatfon Agreement shall be governed by B_nd construed In accordance with the substantive laws of the State 
of Texas, and as applicabfe, federal law. The headfngs. captions. and arrangements used In this participatiM Agreement are for 
convenience only and shall not ~t Ihe interpretation of this; PartiCipation Agreement. This Partfcipation Agreement may be executed in 
any number of counterparts, ail of which, when taken together shall constttute one and the same: document, ~nd each party hereto may 
execute this Participatfon Agreement by signing any-of such counterparts, 
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IN WITNESS WHEREOF. IhepWtles h""" calISe<! tilts Pa~lclpation Agreement 10 be duly execuled as oIt1la date firsl written above. 

BANK: 

6y: 

Title 

PARTICIPANT: 

By: 

Name: 

Title: 

Participant AttestatiOn: 

The undersiglod •• duly aU1horized oIIfc", or representatfve of Part1clpant. does here!1Y "'rtify that Participant has been dUly auiho~zed 10 
enter into and perform this Participation Agreement and that the person s!gnlnQ above on behalf of the Participant, whose execution ,of this 
Particfpation Agreement wa~ WJ:lnesSed by the undersigned, 1$ an officer. parmer. member or other representative of Participant possessing 
authority to execute thig Participation Agreement. 

6y: 

Name: 

Title 



CITY secRETARY 
SECOND AMENDMENT TO CONrRACT NO. ___ 'M .• ,. 

COMMERCIAL CARD AGREEMENT r JPMORGAN CHASE flANK. N.A. 

THIS SECOND AMENDMENT (the 'Amen~ment') t.Commercial Card Agreement (Ihe 'Agre.menf) .daled as .f August 31. 2007 between 
JPMorgan .Cha .... S.nk. N.A. (the 'Sank'). and City of Fort Worth. a Home·Rui. Municipal Corporation. ,.uated In Ta,rant. Oooto •• Parker. and 
WlseCounti ... Te"". (the 'Client") i. made as of \;~ 1pa (the "E.ecutlon Date") and is.effectiv. as of September 1, 
2010 (the 'effecti"" Date,. 

The Bank and the Client agrH to amend the Agreement as follows; 

1. Definitfon •. Capitalized terms used in this Amendment and defined in the Agteement shall be used herein as So defined, except 3$ otherwise 
p({Jvided herein, 

2. Exhibit /1,. As of the E;ffectl"" Date of this Amendment, Exhibit Ata the Agreement is hereby modifled such that all refer.ricesto "Pur,*,.sing" 
s"all be daemed to be references to "Purch.sing and Tr.""r. 

3. exhibit /1,. A •• f the Effective Oateo! thl. Amendment, .the A""rage Payment Te"". Escalato' section of Exhibit A to the Agreement is hereby 
dO'eted IA its entirety and r.statedto f$ad s. foi/OWs: 

Avera. Payment T'rm' E!Salatw anSi Qe:eBaJator 
The Bank will pay Clienl an additionat rebate baSed on Its AVerage Payment Terms throughout the ye.r. If, on .""rage. payment for the prior 
period full balance Is received In f'ewe, do)'$' /tOm eycIe end than required under the lerms of thl. Agreement, an AVerage Payment Terms 
ascalalor of 0;01 % per full day .1 early peymentwlII be •• rned. 

If, on .""rage. payment /0, the prior period full balance Is received more than 14 daYS'followlng eye'" el1d. an Average payment Terms d .... 
escalator of 0.01% will be deducted per day. This d ....... I.tor is applicable for paymants made up to 30 day. follQWing cycle end. 

4. Exhibit A. As of the Execution Det •• 1 this Amendment. tho Fee Schedule. 01 Exhibit A to the Agreement a", hereby amended by deleling the 
"File transfer using FTP"lee In Its entirety. 

6. Continued Effect. Except to the extent, amended hereby. all terms, provisions and cortdlUons of the Agreement. as it may have been 
amended frOm time to time. shaJl continue in fuJI force and effect and the Agreement shall remain enfol'Ceabl$ and binding In accordance with 
its terms, 

6, Counterparts. This Amendment may be sxectJted in any number of counterpa~, aU of which when taken together shaU constitute one and the­
$ame docume'nt, and eaCh party heleto may execute this Amendment by signing any of such counterparts, 

IN WITNESS WHEREOF. the Bank and the Client have caused this Amendment to b. executed by their respective authorized officers as of the 
effective date writUtft above. 

CITY OF FORT WORTH, 1'l'iiXAS 

By: By: TO~ Name: Name: 

TItle: nle: City Manager 

ell..,t A_laUon: 

The lmdersigned. a duty authOfiZed omc.r pr- represe"ative of 'the Client. does hereby certify that the Client has been duly authorized to enter into 
and pel'fcrm thi$ Amendment and that the person Sl90ing above on behalf of the Client, whose $xecutlOn of tIllS Amendment was witnessed by the 

::de~lgnJ2~::~lP~?erz~~;:~~ .. enta!:v. althe :::::9 ~:h°:J!: .. o.:I:.n~::I~~: 
IRonald p. GonzaiJ ~ 

Name: (1 ..l 

Title Assistant City Secretary A$SiStCity At.t.orney 

~Note:, The person signing the attestatiOn shall be someone different from the person signing above on behalf of the Client 
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THIRD AMENDMENT TO 
COMMERCIAL CARD AGREEMENT 

v 1.0_12_1~_Oa 

THIS THIRD AMENDMENT (Ihe "Amendment") between JPMorgan Chase B.nk. NA (the "Bank"). and City of Fort Worth •• Home· 
Ru!: Municipal Corporation, situated in Tarrant" Denton, Parker. and Wise Counties, Texas (the "Client") is made as of d:""" h 7<) .2012 (the "Third Amendment Effective Date"). 

WHEREAS. Bank and Client entered into the Commercial Card Agreement ~he 'Agreement") a.ffaclive August 31. 2007. which has 
be.n previously amended by the First Amendment to Commercial Cord Agreement effecilv. November 9. 2010 and the Second 
Amendment to Commercial Card Agreement effective September 1. 2010, and 

WHEREAS. Client issued REQUEST FOR PROPOSALS for PURCHASING CARD SERVICES ('RFPNo. 12-010S") on April 4. 
2012;.nd 

WHE.REAS. pursuant to RFP No. 12-0106. Bank and Client mutually agree W .xtand the terms of the Agreement for an add.lonat 
period of'up to nine' years'; 

NOW THEREFORE, in consideration of the mutual promJses contained herein and far other good and valuable consideration, the 
receipt ~nd. adequacY of Which is hereby_ acknowledged, The Bank and the Client agree to amend the Agreement, as previously 
amended, as follows: 

1, Deflnitl<)ns. capitalized, terms used in this Amen~ment and defin~ in the Agreement, as, prevlous,ly ,amended, shall be used 
herein as so defined, except as oth.erwise provided h~rein. 

2, Amendment The definition of ~C'ontract Documents" in S~ctlo" 1 of the Agreementis hereby deleted 'In its entirety 
and replaced with the following: 

~CQntract DOCljments" means this Agreement" including -Ell! duly executed amendments hereto, In conJun'ctlon 
w~h (I) City of .Fort Worth RFP No. 07-0068, (II) Addendum #1 thi"ew. (iii) BMk'sProposalsubmltted In ",spon.e 
to RFP No. 07'{)068. (iv) City of Fort Worth RFP No, 12'{)1 06. and (v) Sank's Propo.al submitted in response to 
RFP No. 12-0106. City of Fort WOIth RFP No. 07.0068. Addendum #1 thereto. Bank's Proposal submitted In 
response to RFP No. 07-0068. City of Fort Worth RFP No, 12·0106'i ·and aank's Proposal submitted In response 
to RFP No. 12w 01 06 are each incorporated herein by, this reference." 

3, Am1)}ndmont The foliowirig'defir'llUon_shalrbe added to Section 1 of the Agreement'!n the appropriate alphabetical 
posi~ion: 

"Fraudule-nt TransactionsH means transactions made on a Card o'r AQcouf)t by,S p~rson" other than the Client 
or Cardholder. who does not have actual, implied or apparent authority for such use, and from which the 
Cardholder or 'Client receives. no direct or indirect benefit." 

4. Amendm(?nt. A new Section 2,0 sha,U'be added to the end of Section 2 as-follows: 

D. Notwithstanding the foregoing, Bank shall not be obHga~ed to provide (lny Account to Client, any Client Affiliate, or any 
of its, or their respective Cardholders, or to process any transactions in vio!atfon, or-any limitation or prohibition imposed by 
Applicable law. including, but not limited to, ,the regulations issued bY the U.S. Department of Treasury's Office of Foreign 
Assets Control ("OFAC"). 

5. Amendmcel1t. A new Section 3.1 is hereby added to the Agreement, 'as follows: 

The Client shall obtain and provide, to Bank such _ information as Bank may, reasonably request, for th~ purposes of 
investigating the Ideottty of an -actual or prospective- Cardholder or CHent, evidencing authority for Card requests:; and assisting 
in any review. of Bank by a regulator with relevant jurisdIction. Any information provided by Client to Bank shan be, to the. best 
of Client's knowledge. information and belief, accurate and compfete: in all m;;lterial re$pec,ts: 

€L Amendment. A new Section 3-.J'is hereby added to the. Agreement. as 'follows: 

Client represents and warrants that. it will use commerciaHy rea,sonable efforts to ensure that such applicants to whom it 
requests Bank IssUe Cards and whom Client authorizes to use the Ac~unls are not Identified 01') a prOhibited government 
sanctiQrls !1st. (,lr otherwise subject to a sanctions program aJlplica~1e to Client. Bank reserves the right to terminate th~ 
Agreement andlor cancel any of the ACCQunl.$ at any time, if Bank determines that 'an Account has been iss;ued, to a pers(;m 

~; ; "' 1 ? 
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residing in a sanctioned. jurisdiction Qr where 'he .. ,CardJiOlder's name, or the name Qf an indMdual _autnorized, ~o USj!: an 
Account, appears on ,3 government sanctions IIsf-applicable to Client. 

7, Amendment. Sa_etion 4.8 of the Agreement is hereby deleted in j~ entirety and replaced with the following~ 

Client shall jmmedi~ely noUfy Bank by phone of any Card or Account thai ClIent knows or suspects has been lost, stolen, 
misappropriated. improperly used or compromised. 

l. Liability for Fraudulent Transactions FollOWing Notification. Notw~hstanding anything to the contrary contained 
herein, Client shall not be !lable f9r any Fraudulent Transactions,occurring' on a Card or Account after the effective 
time ot such' notification to Bank of such Fraudulent Transaction, 

ii. liability for Fraudulent Transactlons PriOr to fSotification. Subject to the terms and conditions contained in subsection 
(j[j) below, Client shall not be liable for Fraudu!ent Transad!Qns'occurring on a Card or AcCount prior to-the,effeCtiv:e 
time of such n,otffication to Bank of such Fraudul~nt iran$actlons. 

m. Bank reserve~ the right to hold CHent 'Hable for Fr~udulent Transaqtlons occurring prior to the efflitCtive time of such 
notification to Bank of such Fraudulent Transactions st)ouJd Sank determine that $ubsequent to implementation of 
Clfent's Program and at the time that the' Fraudulent Transaction occurred, elfent failed to operate its Program in 
ac;cordance with Bank's fraud reductlon'best guidelines as sertorth balow: 

a. ClienUo block high risk MeG's identified by Bank and presented to Client; 

b. Client to maintain reasonable security precautions and controlS regarding the diSsemination, use and storaae of 
Card and Transaction data; and 

c. Client to cOmply with all other guidelines as Bank'may reasonably require from time tO'lime, 

If Client fail. to c6mply with ft. Obligations described in this subsootion (iii), and Sank determine. Client to b. liable for 
FrauduJent Transactions occurring prior-to the effective time of such notification to Sank of such Fraudulent Transactions, 
8~,nk will either: (1) Invoice Cllent for the amount of such FraudUlen,t_, Tran,saction minus any amounts -cQlIected, or ,(2) 
deduct the amount of ,such Fraudulent Transaction amount from Client's rebate. 

{t Amendm-ent Section 10 of the Agreement is hereby deleted in its entirety and repl~d with the following: 

This Agreement Shall have B'n initial term of five_ (5). years from the Third Amendment Effective Date unless otherWise 
terminated ,pursuant to the provisions of Section 11 ()f this Ag~ement. Thereafter, this Agreement may be successively 
renewed for up to two, two·year renewal periods at the Clienr:'s sole discretion. 

$). Amendment. The first- _ sentence of the "Piggyback Provision" as added to the Agreement, by the First Amendment to 
Commerotal Card Agreement dated November 9, 2010 i. hereby deleted and replaeedwllh the following: 

PursuB!'It to,the Texas Inter10cal Cooperation Act.- Chapter 791, Texas Government Code (the "Act"), the use of this Agreement 
may he extended to other local governme'nts and state' agencies' as defined In the AQt. 

11), Exhibit A. Exhibit A to Agreement is hereby deleted in its entirety and replaced With a new Exhibit A in the- form attached 
hereto. 

i 1. Continued Effect. Except to the extent amended hereby, -all terms, provisions and conditions of the Agreement, 'as, it may 
have been amend_ad from' time ,to time, shall contin~e in full force and effeI;t and the Agreement shall remain enforceable and 
binding in ""co(danee with itt t.rm$. 

11. Counwrparts. This Amendme.nt may be execut,ed in _any number of counterparts. all of which when taken together shall 
constitute one and th¢ .sam¢ document; and each party hereto may ,execute this Amendment by s,lgning any of such 
counterparts. 

REMAINDER OF PAGE INTENTIONAlLY BLANK 
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IN WITNESS WHEREOF, t~. Bank and the Client hal'1l cau.ed this Amendment to be executed by their r.spective authorized 
officers as of tJl~ e~ctrve date wriUen_abtlVEI, 

BANK 

/lCQ By: 

Name; VetV' 

Title: V .. '? 

LA-

CLIENT 

By: 

Name: 

TiU,,: Assistant City 

ATTeST 

By: 

Name:\fi1Mary Kayser 

Hie: \f City Seeretary 

By: 

Nameif2::enlS C, MC~lroy 
Title; Assistant City Attomey 

COlltrac:.t huthori u.tioll 

5<i7LiL 
Date 4 '"' 

t f 
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EXHIBIT A 
INCENTIVES 3. fEES 

OEFINITION$ 

"Association" means either MasterCard or Visa, 

UAverage File Turn" me~ns the number ,of days, between the transaction posting date or day th~ Bank funds the charge and the 
day payment for that Transaction is posted, averaged over the rebate calculation period, File Turn is calculated as the dally average 
outstanding balance divided by Gross C(')mbined Charg,e Volume multiplied by the number of days in the PElriod, 

"Charge Volume'! ,means -total U,s. dollar charges made on a Bank Card, net of returns .. and excluding. Large Ticket Transactions. 
cash advances. convenience check amounts, Fraudulent Transactions and any transactions that 'do not qualify· for interchange 
unde'f app!ica~le Association rules. 

ilConsortium Combined ChargeVolume~ means the total sum ofChii,lrge Volume and Siflgfe Use Charge VOlume-for all members 
of the Southern States Consortium, 

IIContraet Year·' means a 12-month period beginning on September 1 of each year or-any anniversary of such date, 

If Credit LO$seau means all amounts due to Bank In, connection with any Account that Bank has written off as unCQUectible, 
excluding amounts due in respect of Fraudulent Transactions, 

"Fraudulent TransaGtIons" means transactions made on a Card or Aocount by a person, other than the Client or Cardholder, who 
does not have actual, implied, or apparent authority for such use, and which the Cardholder or Client receives no direct or lndirect 
benef~. 

"Grace OaY$" means the numb.r of calendar days railowlng tho end of a billing cycle to Ihe datelhe payment Is due, 

"Gross Combined Chl(lrge Volume" means Consortium Combined' Charge VolulTle plus large Ticket Transaction Volume. 

"L_arge_ Ticket Transac~on'" means a transaction 'that the applicable Association has detsl'Ii1ined is elig_ible for a Large Ticket Rate 

ULarg& Ticket Transaction Volume" means total U.S. dolfar Large Ticket Tr30s-actlons made on a Bank Card or Account. net of 
returns' 'and excluding cash advances, convenience check amounts, Fraudulent Transactions and any transactions that do not 
qualify for interchange under applicable ASSOCiation rult;;$, . 

"Participant" means the Client or a public _entity, Not-Far-Profit organization 'Or private university from the state of Texas, Arkansas., 
louisiana, Mississippi, Alabama, Georgia, North Carolina. South Carolina, or Florida that nave been approved by th13 CHent and the 
Bank to, parti~jpate, under the Commercial Card PlJ(chasing ,:and Single Use Account prO{Jrams provlded to Client under this 
Agreement anCl which ha~ executed an, agreement in the form as attached hereto as 'Exhibit C' (the apartlcipation Agreement) _or in 
such other form as provided by the Bank from time to time. 

"Settlement Terms" me-ans, the combination of the number of calendar days in a billing c~cle and the Grace Days. Settlement 
Terms are expressed :!IS x &. V, where X is the number of calendar days in the, billing cycle and Y is the Grace'Days. 

liSlngle Use Account" means a Card~le$s Account used in connection with a single, unique ,transactIon, 

"Single Use Charge Volume" means_ total U,S. dollar charges made on a SIngte I)se Account used in connection with the Single 
Use System, net of tatums. and excluding Large Ticket Transactions, cash advances.. Fraudulent Transactions and any transactions 
that do not qualify for Interchange under applicable Association Jules. 

"Southern Stat&s Consortium" means the City of Fort Worth, Texas'and public entities, Not·For-Profit organizations and private 
universities frol'r\ the states of Texa.s, Arkansas., LouiSiana, Mi$sissippi, Ala"arna, Georgia, North Carolio,a, South Carolina, a.nd 
Florida that have been approved by the Bank, 
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aONUSES 

City of Fort Worth Bonus 
In addition to any Rebate payable hereunder, Sank.will pay the Cily of Fort Worth a one-time bonus of $300,000 within 90 doYs of 
the executron of this Amendment. Should the Southern ,States Consortium not. achieve $300,000,000 in Consortium .combined 
Charge Volume during eech year of the initial five (5) year wrm of this Amendment (for a combined total of $1.500,000,QOO in 
ConsortIum Combined Charge Volume over the initial five (5) year term), -,he Client s.hall repay to Bank the bonus on a volume pro~ 
rata basis. Furthermore, should the Agreement be terminated prior to the fIVe (5) year anniversary of the execution of the 
Amendment, the bonus must be returned to Bank on a term proMrata basis. If there is both a 'volume shortfall and an early 
termination repayment, the larger of the two calculations $baU apply_ 

lIIustraUve examples of bonus repayment 

11 Shout9 there be a shortfall on the commltl;ed C9nsortium Combined Charge volume over t,he initial five (5) year term, or the 
annuat equivalent during a Contract Year, a volume,pro~rated repayment of the bonus -would, occur as below: 

REIlATES 

o If-the annual Corisorth,nTl Combined Charge Vollime is $240 million during a Contract Year, the bonus 

repayment wit! be as b~low: 

20% shortfall (S300million - 560million) • annual portion olthe bonus ($300,00015) = $12,000 

repayment -fo Bank 

o If over the initial five: (5) year term, the Consortium Combined Charge Volume is $1 ,350 million, the bonus 

repayment wHl be as below: 

10% shortfall ($1,500 million - $1.350 million)' the~onu. ($300,000) = $30,000 

Net out any priorrepaymenls ($12,000) resulting in a net repayment of ($30,000 - $12,000) = $1 B,OOO 

Should prior repayments exceed lheamount owed at the end of the initial five (5) ye.rterm, the 

benefit will be added back to the Client's rebate: 

• In this example, ff the City of Fort Worth only owed $10,000 at the end of the initial five (5) 

year temn, $2,000 (SI0,000 owed, less $12,000 already paid) will be ~dded to the City of 

Fort Worth's rebate 

• If the Con~ortium Combined Charge Volume is $1,500 million at the end of the initial five 

(5) year term, the $12,000 repayment from above would be added to the City of Fort 

Worth's' rebate 

o All adi'4stments will be calculated at the- t,ime of and_ include,d,With the annual volume rl1lbate. 

Volume Rebate-
Bank wm pay each Participant a rebate based on the annual Consortium Combined 'Charge Volume achieved by the Southern 
States ConsQrtium according to the following schedule, The rebate will be calculated as the Rebate Rate times the annual 
Consortium Combined Charge VolUme, SUbject to tM rebate adjustments below. 



REBATE ADJUSTMENTS 

Single Use Charge Volume Adiystments 
'Should a Participanfs annuaLSingJe Use Charge Volume be less than $1 ,OQO,OOO in. a Contract Year, such Participant will not earn 
a rebate on annual Single Use Charge Volume for that Contract Year. 

Should a Participant'. annual Single Us. Charge Volume be greater Ihan or.quallo $1.000,000 bUlle •• Ihan $10,000,000 in a 
Contract Year. the rebate rate'shafl' be 1.24% for the annual Single Use Charge Volume fotthat Contract Year. 

Should-fit Participant'$ _$nnual Single Use Charge Volume b~,greater than $10,000,000 in a Contra9t' Year, the rebate, rate_ ~r such 
annual Single U •• Charge Volume shall be delermlned by lhe Volume Rebale grid above, 

Average Eile Tum Adlustments 

Average File Tum Escalator 
The '8'ank will pay, each Participant an additional rebate based em its Average File,Turn for the yeaL An Average File 
Tum -escalator of 0.0075% wm be earned for each fI,JIl day Average File Turn is below 29 days. 

As' an example. the max1IT1um Average FHa Turn for e program with 30 & 14 Settlement TenYIs is 29 days. if such 
pr0t;JJam has;. tin average daily outstancUng qalance for,the peri(ld of _$100,000 a~d an annual 'Gross Combined Charge 
Volume for Ihe same period 01 $12,000.000, then Ihe file tum Is 21 day' ($700,000 dlvlde<l by $12,000,000 muttiplled by 
365), The File Turn escalalor w!n be 6 bps (291ess 21 day File Turn muillpiled by 0,0075%), 

Average Fife Turn Detractor 
A rebale detractor of 0.Q1 % will b. applied for each full day of Avor"IJ' File Turn above 29 days up to .45 days. For 
example, if a Participant achieves an Average File Turn Of 35 days, a detractor ats basis points (O.06%) will be applied to 
the rebate- calculation for that participant. 

large Ticket ,Rebate 
Bank wtll pay the Pa.rtlClpant 'an,annual rebate based on- its annual large Ticket Transaclion Volume when such Partlcipant's annual 
Volume Rebate threshold requirements are achieved. Bank wJ1l pay the Participant an annual rebate of 0.20% on its annual Large 
Ticket Transaction Volume. 

lnferchang& Rata Adjustment 
In the ewnt of a reductiQn-fn interchange rates by the Associations, the Bank reselVes the right to ratably adjust the reb<!lte rates 
accordingly. 

ParticIpant Reporting system option 

For Participants with annual spend, of under 510' million, the'smattdaia reporting solution will be implemented. 

PartiCipants with annuat spe:nd of $10 million or above can select the Bank's PaymentNet reporting platform or smaitdat8. 

General Rebate Terms 
Rebates will be calculated annually 'in arrears, Rebate amounts are subject to reduction by all Credit Losses~ If Credit lO$ses 
exceed the rebate earned for any Contract Year, Bank will inVOice thE;!' Partic_jpant for the ~mount in excess of the rebate, which 
amount shall be payable within 30 days. Upon temiinati.on of the Program, the Credit Losses for the six~month period immediately 
preceding the tannlnalion will be deemed to be equal 10 the Cre<lll Lo.ses for Ihe prior slx-monllt pertod, If Ihe Participant I. 
participating in more than one program, Sank reserves the right to offset any losses- from one progtam against any rebate $arned 
under any other program. 

Rebate payments wi!! be niade within 90 days after, the end of th~ Contract Year via wire transfer to an account deSignated by the 
Participant 

To qualify for any rebate payment all of Ihe following .condltions apply, 
~~. Settlement of any centrally bUled account(s) must pe by automatic debit or by PartiCipant initiated ACH'or wire. 



i), Paym~mts must be received by Sank in accordance with ,the Settlement Terms. subject to the Average, File Tum 
Adjustm.e(lt~, OeHnquent paymenUf"shaU b$ subject to a Pas,t DlJe F~es as specified below. 'Settlement Terms are 30 & 
14 for purchasing, card, travetcard, aM Sing!e, Use Programs, 

c, The Participant must mai_QtBin a satisfactory Bank credit risk raUng: (investment grade equivalent). 
d The Participant J$ not in default under the Agreement. 
B, Account(s) must be current 'at the time of rebate calculation and payment 



Fees Schedule- for Program", using the HP processor (PaymentNet or smartdate solution) 

Annual card fee 

Cash advance fee . 

Convenience check fee 

Rejected convenience check 

Conv~nience'c:heck stop payment 

Standard card 

Card reinsta.tement 

Emergency (rush) card replacement 

Return check (payment) 

ACH return 

Document retrieval 

Currency >conversion fee 

Dormant credit balance 'fee 

fee 

Late fee 

Delinquency fee 

Basic plastic 

Participant logo added to Basic pla.tic 

Customlzed plastic 

Paymentl\iet setup fee 

EOI setup/transmission 

so,oo 

2,5% ($2,50 minimum) 

2% of check amount (SI,50lcheci< minimum) 

$O.OO'per" _occurrence 

80,00 

$0,00 per card 

if effected through Bank, If effectedthlOugh the 
Participant shall pay any fees charged by the Association, 

$20 per return 

Dispute-related: $0,00 

Non·dlspute-related: 3 copy requests free, th(S!n.$$ per copy request 

,$ti per statement 

1% 

$0.00 

so.oo 

pass·lhrough) 

Central 8111:-1 % of unpaid balance at cycle~ cha.rged on cycle date 

None 

2.5% of the full amount past due (30- & 60-doy+) at cycle and .ach 
cycle thereafter; charged on cycle date, 

$0,00 

$500 per lOgo for any newly desl9ned logo, No fee for existing logos on 
new plastics, 

At cost (pae,Hhrough). based on complexity of de.lgn. subject to a 
1,000 card minimum 

Waived 

'Pass~through on all'setup and development costs 



Paper .t.",Ments $0.00 

EleCtro,nlc payrrteflt fee So.oO 

Custom reporting/mapper piogramli1(ng/post~ $250 per hour ($1 iOOO minimum) 
loader 

Should the Participant request servIces-not in this schedule, Participant (lgrees to pay- the fees assQciatad with such services. 



Fees Schedul" • lor Programs using. the TSYS. processor (PaymentNel or smartdata solution) 

Convenience check stop 

Standard card 

Card reinstatement 

Emergency (rush) card replacement 

Return check (payment) 

ACH return 

Document retrieval 

Duplicate statement 

Currency conversion fee 

Dormant credit balance fee-

Over-limit fee 

Latefe. 

Finance charge 

D~linquency fee 

e.slc plastic 

Participant logo plastic 

Customized plastiC 

$0.00 per ""rei 

SO.oo 
$2S per card ifetlectedlhrough Bank. If effected through the 
Association, Participant shall pay an'y fees charged by the Association. 

$15 per return 

50:00 

Dispute-related: $0.00 

Non~disp\Jte~related: $8 per document 

$8 per statement 

1% $urcharge'(Association pass through) 

$0.00 

$0.00 

NOTE: Particlpant can be billed both a ,fate- fee and a finance charge. 

Central Bill: None 

Central Bill: Pfime + 2% is ~pplfed to the average da,ily, which is 
calculated 8$ follows: (past due ba'filnce + any new spend) I number of 
day_s1n cycle. Will be ch'arged On the cycle date. 

Travel Centtal Bill: Prime + 2% is applied to the average daily, which is 
calculated as follows: (past due balance + any new spend) J number of 
days ih cyele. Will be charged On Ihe cycle date. 

Central Bill: None 

$0.00 

$500 per logo for any newly deSigned logo. No fee for existing togos on 
new plastics. 

At cost'(pass~through). pased on complexity of design, subject to a 

1,000 card minimum 
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Paper'statements 

Electronic payment fee 

Custom reporting/mapper programmlnglpost­
loader 

Smarldat. setup fee 

SOOl monthly mainter)ance fee 

SOOl real time 

$0,00 

$0,00 

SDOL custom mapper: priced by MasterCard; pass-through charge 

$0;00 

$50 per program per month WAIVED for the'Contract Year in which the 
Participant-reaches $500,000 In annual spend, 

$0,00 

Should the' Participant request services not in this schedule, the Participant agrees ,to pay the fees associated with such services 
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