Attachment D
PARTICIPATION AGREEMENT

THIS PARTICIPATION AGREEMENT (the “Participation Agreement”) is made and effective this __/ _ day of _Z¢< /Y 20/%(‘Effective
Date", by and between City of Palo Alto, a California Municipality {the “Participant’) and JPMorgan Chase Bank, N.A. 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 services to the Client (the “Program”) on the
terms and conditions of the Commercial Card Agreement, attached hereto and incorporated herein as Exhibit [; 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 faregoing premises and the mutual agreements, provigions and covenants contained herein, the
parties agree as follows:

1. Definitions. Except as ctherwise 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 Commerciat Card Agreement.

2. Mutuai 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 [, 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 shall 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 Pariicipation Agreement (i)
does not breach any agreement with any third parly, (i) does not violate any law, rule, ar regulation, or any duty arising in law or equity
applicable to it, (ili} 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 foregaing, 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.

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

8. 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, N.A.
10 South Dearborn, Floor 34
Mail Code IL1-0032
Chicago, IL 60670-0199
Altn: Commercial Card Contracts Manager

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

WAIVED

8. Miscelfaneous. 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 arid 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 shail 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 WITNES S WHEREOQF, the parties have caused this Participation Agreement to be duly executed as of the date first written above.

Participant Attestation:

BANK: JPMorgan Chase Banlg N.A.

By:

Name:

Title

PARTICIPANT: City of Palo Alt

By:

S
Title: , / P =

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 execute this Participation Agreement.

G

/Q%qzz |

CITY ATTORNEY'S OFFICE
APPROVED A5 O B
SIGNATURE: __(\,

DATE:

o
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COMMERCIAL CARD AGREEMENT

This Commercial Cafd: Agreement (the “Agreement”} is entered into: as of [443T4

between City of Fort Worth, 2 Home-Rule Municipal Cotporation, situated in Tarmm‘, entnn, Packer, and W;se
Couinties, Texas (the “Client”), and JPMorgan Chase Bank, N.A. (the “Bank™) a national banking association.
Commencing on the date of this Apreement, the Bank and the Client hereby agree that the Bank will provide the
Commercial Card Progrmn as heremaﬁer defined; and the Client may participate in the Program subject to the

LIS

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

“Aceess Code” means the user identification code and password assigned fo individuals authorized by the
Clent, for use in connection with the hogram or the System.

“Aecount” means the Viss or MasterCard account. nimber assigned to a Cardholder and/or the Chient, the
related account, and any Card bearing such account number.

“Account Credit Limit” means the upper limit for an extensxon of eredit for an Account specified by the Client
from time to time.and accepted by the Bank.

“Agreement” means this Cgmmemia-l.CardAgreement as itmay be-amended from time to time.
“Assoeiation” means either MasterCard of Visa,

% Authorized User™ means individuals ‘aaﬁlorize&b_y the Client to access and use the Prograin-and System.
“Busigess I}ay” means z'day.on which both the Bank and the Federal Reserve Banks are open for business.
“Card” means a Visa or MasterCard ¢ard that is issued by the Bank with respect to an Accoust.

“Card Request” means a written or -elecironic transmittal from the Client, réquesting the Bank to issie 2
Card(s) or establish an Account(s). ‘

“Cardholder” means (i) an individual in whose name a Card is issved, and (i) any other employee, officer,
director, or person authorized by the Client or named Cardholder to.use & Card or Account.

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

“Cash Transaction Module” (“CTM™) means a System tool nsed in connection with the processing,
management, and approval of cash transactions.

“Convenienice Checks” means a check written againsé an Account:

“Contract Documents” means this Agreement in conjunction wifhbity of Fort Worth. RFP No. 07-0068,
Addendum #1 thereto, and Bank’s Proposal submitied in response to REP No. (7-0068. RFP Ne. 07-0068,
Addendum #1 thereto, and Bank’s Proposal are each incorporated herein by this reference.

“Client Account” means the account of the Client into which the outstanding balances of all Accounts are
aggregated and for which the Client is liable.

“Client Vepdor” means a travel agent; travel agency or any other vendor of Cent authorized by the Client to
charge Transactions to an Account.
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“Corpsmte E.mbihty” means the Cliént is liable for all Transactions on'an Account and- such habmty shall be
as agreed to by the parties and reflected on the Banic’s recards and subject to this Agreement

“Cyedit Limit” means $e upper limit established for an extension of credit that the Bank may authorize in

connection with this Program under this' Agreernent.
“Credit Losses® means all amounts, including any related coflection costs, due to the Bank in connection with
any Account that the Bank has written off as uncollectible, rexc}udin_g Fraud Losses.

" Cyele™ means the monthly period ending on the same day each month, or, if that day is not a Business Day,
then the following Business Day or preceding Business Day, ds systems may requite or such other period.as the
Bank may specify.

“Frand Losses” means all aniounts due to the Bank in- connection with any Account that the Bank has-vmtten
off as uncollectible as & result: of ‘an Account being iost stolen, misappropriated, improperly used or
cnmpmmwed

“International Transaction” means any Transaction that is. made in & currency other than U.S. dollars or is
made in 1.5, -dollars outside of the United States of America.

“MCC” means a Merchant Category Code as designated by Visa or MasterCard,
“Y.gsses” means all Credit Losses and Fraud Losses.

“Marks” means the name, trade name, and. all registered or umregistered service marks of the Client, the
Asgociation and the Bank,

“MasterCard” means MasterCard Infemational, Inc.
“Program” means the commercial card system composed of Accounts, Card-use controls, and reporfs to

facilitate purchases of and payments for, business goods and services, established in connection with the
Contract Dosuménts.

“Program Administrator” means an individual aithorized by the Client to perform various administrative and
security functions in connection with the Program and System.

“System” means the conduit through which the Client can access Account and Transaction data and reports,

“Transaction” moans a purchase, a cash advance, nse of a convenience check, fees, charges or any other
activity that results i a.debit to an Account.

“Visa” means Visa U.8.4,, Inc.
2. Qbligations of the Bank: In connection with the Client’s patticipation in the Program, the Bank shall:

A. Establish Accousits and where applicable issue Cards with such: capabilities as may be elected by the
Client and agreed 1o by the Bank froni time to time. Aty Cards and any Cardholder statesents will be delivered
to & U.S. address of the ‘Client or Cardholder unless otherwise agreed. The Accounis are non-transferable and
non-assignable. The Cards shall remain the property of the Bank.

B. The Bank may investigate the identity of the Client and any propesed or existing Cardholder by
obtaining, verifying; and recording péfsonal identifying information, and may if reasomably necessary obtain
such dnformation from third parties,

C.. Make available to the Client ary corporate liability waiver coverage extended by Visa or MasterCard in

connection with suspected employee misuse of an Account.
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3. Obligations of the Cliens. Tn connection with the Program, the Client shall:

A. Initially request a minimum of ten (10) Accounts in connection with the Program by submitting a-Card
Request. Froin fime to time the Client may submit to the Bank a Card Request form for additional cards.. The
Card Request shall be in a form approved by the Bank, shall include all information required by the Bank, and
shall be acconipanied by such evidence of authority for the Card Request a5 the Bank may require. All Card
Requests shall be delivered to thie Bank in a secuire, encrypted, or password protected format or by such other
metliod as may be rutually agreed to by the parties, By submitting any Card Request, the Client represeiits to
the Bank that the information contained therein is.consistent with the Client’s own records concerning the listed
Cardhiolder or entity, The Client represents that the Cards and Accounts to be issued and established under this
Agreement are substitutes for accepted cards and accounts, or will be sought and issued only in response to
written requests or applicatiotis for such Cards or Accounts obtained by the Client from the prospective
Cardholders in accordance with Section 226.12 (a) of Regirlation Z of the Federal Truth in Lending Act. The
Client shall retzin such applications (paper or electronic) for any Account when such application is not provided
1o the Bank, for a period of twenty-five (25) months after the application. has been received and acted upon, ‘The
Client agrees to use reasonable security precautmns o safeguard Accourits fncotinection with their storage, use,
and dissemination of Accounts.

B. 'Nﬁt_ify each Cardholder that the Accounts are to be used only for business purposes consistent with the
Client's established policies,

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

D, Make commercially reasonable efforts to (i) maintain a process enmsuring timely and accurate
reimbursement of all business purchase transactions to its Cardholders, (i) not exceed the Credit Limit or perrmt
Cardholders to exceed the Account Credit Limits, and (iii) collect and destroy any Cards it no longer requires in
eannecmcn mth thas Program.

E. Immediately notify the Bank of any Account for which the Client no longer has use.

F. Imimedidtely notify the Bank by phone-of any Account that the Client knows or suspects: has been lost,
stolen, misappropriated, ampwpeﬂy used or compromised.

G. Comply with all requirements of any corporate liabﬂ:ty wiiver coverage. Any balance: outstanding
associated with an Account for which a corporate Hability waiver s requested shall become immediately due and
payable.

‘H. Notify the Bank of any Transaction the Client dispufes within sixty (60} days of the last day of the
Cycie eianng which such Transaction is charged 1o the Client. The Client will use commercially reasonable
effoits to assist the Bank in attemiptihg to Obtain remabursement fiom the Merchant. The Bank will use
cominercially reasonable efforts to assist the Client in attempting to obtain ‘reimbursement from the Merchast;
pmv;ded however, tbe Chent understands. that no chargehacks will be granted-for Transactions resulting from

zousE : : is bogsed ‘Card or where there is no Card associated with
such Aceount, The Client or Cardtiolder shall not be relieved of Hability for any dzspated Transaction if the
chargeback is rejected. The. Bank shall not be lisble for any Transaction where. notice of the disputed
Transaction is received. from the Client more than sixty (60) days-afier the last day of the Cycle during which
such Transaction is charged to.the Client. The Client shall niot make a claif against the Bank or refuse to pay
any amount because the Client or the person using the Card may lave a dispute with any Merchant as to the
goods or services purchased from such Merchant which has honored the Card for that purchase.

4. Liabilities of the Client.

A, Regard]zss of any established Credit. Limits or Account Credit Limits, the Client agrees to pay and
peiform when due sll.of its obligations; including without fiitation:
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i) With réspect o Corporate Liability Accounts, the Client shall be liable for all amounts owing and
payable undér of in connettion with each such Account and this Agreement, The Client shall make payrient
as specified on Exhibit A for all Transactions posted to-a Client Accoutit as reflected on a périodic statemert
ng later than the payment date (the “Payment- Date”) If such Payment Date is a Saturday, Sunday, or. Bank
holiday, the payment shall be due on either the previous or the next business day as-specified on the periodic
statement. If all or any portion of d payment owed by the Client is not received by the Bank by the Payment
Date, then any gmounts -oufstanding shall be subject to the late fees and delinguency fees as specified on
Extiibit A unti] payment in fall of all such-amounts. '

B. The Client shall immediately notify the Bank by phone of any Account that the Client knows. or
suspects has been lost, stolen, misappmpriatﬂd improperly used or compromised. The Client will be liable for
all Transactions made on an A¢ceunt prior to notification of siich Tost, stolen, misdppropriated, improperly wsed
or compromised Account. The Client will further be lable for Transactions after such notification has occurred
if such Transactions result in a direct or indirect benefit to the Client or any Cardholder.

C. The Client’s obligations shall be enforceable regardless of the walidity or enforceability of a
Cardholder’s obligations. The Client waives any defenses based upon any

iy exercise, delay of waiver of any right, power, or remedy under any Cardholder Agreement,

ity - bankrupicy or'similar proceedings; or any discharge, affecting a Cardholder, the Client, or others,
i) modification of any Cardholder Agreement,

iv) seitlement with or release of any Cardholder, and/or

V) action, inaction, or circumstance (with or without the Client’s notice, knowledge, of consent) that varjes
the-Client’s risks or might otherwise legally or equitably constitute discharge of a surety or guarantor.

D. Payments under this Agreement shall be made in U.S: - dollars drawn op a U.S, bank or a' U8, branch of
a foreign bank, ‘

‘E. Ifthe Chent elects to add Converience Chéck capabilities to any Account, the Client will be tiable for
“the amonnt of all Convenience Cheeks used i in connection with $uch Account.

‘B, Jf the Client allows a4 Client Vendor to charge Transactions to an Account, the Client is selely
responsibie for instructing such Client Vendor in the handling and processing of Transactions. Client Vendors
are for all purposes agents onty of the Client and niot-of the Bank. ‘No fee shall be payable by the Bank to any
Client Vendor for performing miy serviges.

"The Bank may require the Client o deliver to the Bank authorization information for esch Chent Vendor
mcludmg, ‘but not limited to (2) the naine and address of each atithorized mdwadual of the Cheént Vendor, and (b}
such other information in such format as the Bank may in its sole diseretion require.

The Client shall mmedxateiy notify the Bank upon tevoking a Client Vendor's authority. Notwithstanding
-anything to the contrary in this Ajgreement, the Client shall be liable for all amounts owing and payable under-or
in conngetion with egch such Account and this Agreement.

5. Credit

A. The Baok, st its sole discretion, may authorize extensions of Credit with respect to (i) each Account up
to the Account Credit Litit, and (i) all Accounts up to the Credit Limit, The Bank is entitled but not obligated
to decline authorization of any Transaction that would result in-any Credit Limit or Account Credit Limit being
exceeded. Notwithstanding the foregoing, if the Client and/or the Cardholder excted the Credit Limit and/or the
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Account Credit Limit, the Client and/or Cardholder shall pay all amounts exceeding the Credit Limit and/or
Account Credit Limit as applicable.

B. oot pabixciy available through the Securities and Exchange Comimission, the Client shall provide the
Bank with copies of ifs consolidated audited financial statesvients, including its. annual income statement and
balance sheet; prepa:red in accordance with GAAP, as svon as available and no later than 120 days after the end
of each fiscal year. ‘The Client shall provide such other current financial iniformation as the Bank may request
from tire to time. If apphcable, the Client.will nonfy 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, f'manczal statements provided by
the Client to Bank affiliates, whether for purposes of this Agreement ot for other purposes,

C. 'The Bank at any time may cancel or suspend the right of Cardholders to use any Account or Accounts;
ar decline to establish any Account. “The Bank may; at any time, ingrease or decrease any Account Credit Lirait
of the Credit Limit, modify the payment terms, ot reiquive the provision of collateral or additional collateral.

D. The Bank may from timie #¢ time require MCC “duthorization restrictions in cohnection with the
Program. .

'E. Notwithstanding the foregoing, the Bank shall not be obligated to extend credit or provide any Account
to the Client or any Cardholder in violation of any Hraitation or prohibition imposed by applicable law:

6. Programs and System Access.

A. The Bank shall provide the Client with password-protected daily access to Acegunt and Transaction
data, reports, and account maintenance functions through use of ‘an Access Code. The Bank shall assign an
initial Access Code 10.the Program Administrator. ‘The Program Adrninistrator shall create and disseininate
Access Codes to Authorized Users, Such access shall be provided in dccordance with such manmﬁs traifing
materials, and other information &s the Bank shall provide. from time o time.

B. The Client agrees to be bound by and fcllew the seturity procedures, tersms and conditions that the
Bank may communicate from time to time upon notice to the Client.

C. The Client shall safeguard all Access Codes and be responslbla for all use of Acvess Codes issued by
the Program Administrator. The Client agrees that any access, Transaction, or business conducted using an
Access Code may be presimed by the Bank to have beenin the (Client’s name for the Clent's benefit. Any
unauthorized use of an Access Code {except for unauthorized use by a Bank employee) shall be solely the
responsibility of the Client.

D. The Bank is authorized to rely upon any oral or written instruction 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 mstruction, Each Authorized User, subject to
written limitation received and accepted by the Bank, is authorized on behalf of the Client to: open and close
Accounts, designate Cardholders, appoint and remove Authorized Users, execute or otherwige agree to any. form
of ‘agreement relating to the Program, including, without limitation, materials related to security prece&ures, and
give instructions, by means other than a wrilten signature, with respect to any Account opening or closure,
designation of Cardholders, or appointment of Awthorized Users, and any other matters in connection with-the

operation of the Program or the System.

E. n connection with use of the System, the Clierit may- instruct the Bank to furnish specific Transaction
data to third parties that provide reporting products or services. to the Client. The Bank will transmit. the
Transaction data, without representation or warranty to such third parties identified in such instructions.

7. Representations and Warranties. Each prty represents and wamants that this Agreement constitutes its

{egal, valid and binding obhgau(m enforceable in accordance with its terms, and that execution and. performance
of this Agreement (i} do not breach any agreement of such party with any third party, (i) do notviolate any law, -
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ruis, of regalaﬁon, orany duty arising in law or equity applicablety. it, Giiiy ate within its orgamzatxonal powers,.

and (iv) have been authorized by all necessary organizational action of sich party.

8. Fees and Charges. The Client agrees to pay the fees arid charges as specified by the Bank, from time to
time. ‘The fees initially applicable are specified in Exhibit A anached heréto. Thé Bank may change thé fees and
charges payable by the Client at any time provided:the Bank notifies the Client at least thirty (30) days ptior to

the effective date of the change. Should there be a need to perform services: other than those specified in Exhibit

A, the Client agrees to ‘pay the fees and charges associated with any such service.

9. Incentives. The Bank may pay the Client a0 annual ncentive award. The incentive award schedule amnaﬂy
applicable is specified in Exhibit A: In rio event shall the Bank pay the Client an incentive award for the year in
which this Agreement is terminated. :

10. Term. This Agreement shall have an initial terrn of three (3) years from the. date first writien above uniess
otherwise terminated pursuant to the provisions of ‘this. paragrapu Thereafter, ‘this -Agreement may be
successively renewed for up to two one-year terms upon the, anniversary of the effective date at the City’s sole
discretion:

1L Termination,

A. This Agreement may be terminated by the Bank upon the Client’s defanlt after Client receives notice of
such defanit and has failed to remedy said default within thirty (30} days of Client’s receipt of said notice. The
Bank may refuse to aflow farfher Transactions or revoke any of the Accounts at any time and for any reason,

. B.. The Client may terminate this Agreement: and/or caneel any of the Accounts at any time and for any
reason. The Client shall immediately pay all amounts owing under this. Agreemznt, without set-off or de&ucﬂon,
and destroy all physical Cards furnished to Cardholders. The Bank will assign the Ctient all its rights coneming
stich amounts paid. In the event collection i initiated by the Bank, the Client shall be liable for payments of
reasonable attomey’s fees. Seciions 2B, 3.0, 3F 3.G,3.H,4,5.A,8, 11, 12,13, 14, 16, 17.A, 17.C, | 1.F, 11.G;
17.K, and 17.M shall survive the termination of this Agreement.

12. Defanlt, As used herein, “Default” includes (i) the Client failing:to remit any payment to the Bank as
required by this Agreemam, (i) either party filing or suffering a petition as debtor in any bankmptey,
recewersh:p, reorganization, - iiqmdat;on dissolution, insolvency, or other similar pmceecimgs, or making any
assxg,nment for the benefit of creditors; (iif} default by the Client under any material debt owed to.any Bank
related entity; (iv) any material adverse change in the business, operations or financial condition of the Client:

13. Remedies and Damages. Upon the svent of a default either party may terminate this Agreement. pursuzant
to Section 12, orthe Bank may, at its solé option, suspend its services or obligations. In the event of termiination,
Bank reserves the right to declare all obligations of the Client Hereunder immediately due and payable. In no
event shall términation or expiration. release or dxscharge the Client froms its obligation to pay all amounts
pavable under thiy Agreement. .

14. Limitation of Liability and Indemnification. The Bank will be ligble only for direct damages if it fails <o
exercise ordinaty care. ‘The Bank shall be deemed fo have exercised ordinary care if its action or failure to act is
in conformity with general banking usages of is otherwise'a. commetcially reasonable practice of the banking
industry. The Bank shall not be liable for any special, indirect of cansequenna! damages, even if it has been
advised of the possibility of these damages: This provision shall survive fermination of this Agreement as to
matters that occurred during its térm.

13 Notices. Al notices and other comthunication réquired 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 to be provided hereunder shiall be sufficiont if forwarded to the other party
by hand-delivery or via U.S. Postal Service cextified mail, postage prepaid, to the address of the other party
shewn below:. '
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To the Bank: JPMorgan Chase Bank, NLA.
300 South Riverside Plaza, Suite IL.1-0159
Chxsago, Hlinois 60670-0159
) Attni  Commereial Card Contracts Managér-
To the Clfent: City of Fort Worth
Financial Systems Division
1000 Throckmorton Street
Fort Worth, Texas 76102
Astn Procuremenit Card Administrator

16, Confidentiality. naceordance with the Texas Public Inf‘unnaaon Act of Texas Government Code Chapter
552 and except as-expressly provided in this Agreement, all information furished by eithier party in‘connection
- with this Agreemem, the Program, or Transactions thereunder shall be kept confidential and used by the other
party only in such connection, except to the extent such iniformiation (a) is already Iawfully known when
received, (b) thereatter becomes lawfully obtainable: from other sources, (¢) is required to. be disclosed to, or in
any document filed with the Securities and Exchange Commission, banking- regulator, or any other governméntal
agencies, or. (@) is reguired by law to be disclosed and notice of such disclosure is given (when legally
permissible) by the disclosing party. ' Notice under (d), when practicable, shall be given sufficiently in advance
of the disclosure to permit the other party to take Jegal action to prevent disclosure. Bach party shail advise:all
employees, consultants, agents, and othier representatives (collectively, “Representatives”) who will hiave access
to confidential information about these obligations. A party shall disclose:confidential information only to fts
Representatives involved in this Agreement, the. Program, :or the Transactions. Upen termination of this

Agreement, each party shall, af its option, return, destroy-or render unusable; and discontinue use of all copies.of

the other pariy’s Conﬁdent;al Information -upon request of the other parly. The party receiving sach request
may, becanse of State law, system requiremnents or as way be required by its own record keeping requirements,
retain any of the gthér party’s Confidential Taformoation, provided, however, its obligation of confidentidl
treatment shall remain in place. If requested in writing, such party shall certify its compliance with the foregoing
provisions. The. Bank may exchange Client and Cardholder confidential information with affiliates. The Bank
may alse disclose: confidential information to service providers in connection with their supporting the Bank’s
provision of Program services. Such providers shall be obligated to keep that information confidential under the
same terms and conditions.as set forth above obligating the Bank, The Bank may . exchange credit or other
information concerning the Client or Cardholders with credit reporting agencies and roerchants (and, in the case
of Cardholder information, with the Client), mcfudmtT but not limited to information cancemmg Transactions,
payment history, reimbursements, and: empi@ymcm status and location. The Bank may in its sole discretion
make @0 adverse report 10 credit reporting agencies if a Cardhclder fails to pay or is delinquent in.paying an
Account.

17. Miscellaneous,

A. Except as otherwise provided herein, neither party shafi Use the nariie or logo of the other party without
its written consent. If the Client elects fo have ity Marks embossed on the Cards or provide them to the Bank for
other uses, the Clierit heteby grants the Bank a non-exclusive limited license to apply the Marks to the Cards
selely for use in'connection with the Program and for 1o other purpose.

B. If any provigion in this Agreement s hield by any. court of competent jurisdiction to be inoperative,
unénforceable, or invalid, such provision shall be inoperative, unenforceable; or ivalid without affecting the
remaining provisions, and to.this end the provisions of this Agreement are declared to be severable. Failure of
either party fo exercise any of its rights in a-particular instance shall not be construed as a waiver of those rights
or any other rights fr any purpose.

C.. Nothing in this Agréement shall Constitute or create a parinership, joint venture, agency, or other
relationship between the Bank and the Chent. -To the extent either party undertakes or performis any duty for
itself or for the other party as required by this Agreement, the party shall be construed to be acting &8 an
independent contractor.

JEMorgan Chase: Bank; N.A. Page 7 of 16



D. In the regular course of busmessg the Bank may meonitor, record and retain telephoae conversations
‘made or initiated fo-or by the Bark; from ofto the Client or Cazdholders.

E. The terms and provisions of this Agregment shall be binding upon and inure to the benefit of the Client
and the Bank and their respective successors and assigns. Neither party hereto shall assign, sublet or transfer its
interest hesein without the prior written consent of the other party, exeept that either party may assagn, sublet, or
transfer its interest herein to any affitiate upon written notice o the other.

F. The Bank shall not be held responsible for any act, failure, event, or circumstance addressed herein if
sich act, failure; event, or circumstance is caused by conditions beyond its reasonable control,

G. The Contract Documents embody the entire agreement and understanding between the Client and the
Bank and supersedes ail prior agreements and &ndarstandmgs between the Client and the Bank relating to the
subject matter hereof, In case of a contlict of terms in the Contract Documents, the order of precedence shall be
this Agreement, Aédendum No. 1, the Bank's proposai and then ihe RFP, Al representations and warranties of
the parties contained in. this Agreement shall survive the execution of this Agreement and consummation of the
Transactions contemplated herétmnder..

H. This Agreement may be amended only 4 by a writing signed by the parties. All remedies contained in
this Agreement or by law afforded shall be curulative and all shall be available to the parties hereto.

I To the extent that the Client. would have or be able fo claim sovereiga imimunity in any-action, claim
suit or proceeding brought by the Bank, the Client waives its sovereign immunity to suit. for the purpose of -
adjudicating a claim for breach of this Agreement only, subject to the terms and conditions of Subchapter I —
Adjadication of Claims Atising Under Written Contracts with Locaf Governmental Entities, Chapter 271, Texas
Local Government Code,

J. Bection headings in this Agrcement are - for convenience of reference only, and shall not govern the
interpretation of any of the promlons of the Agreement. The words “hereof”, “herein” and “hereunder” and
words of similar import when used in this Agreement shall refer to this Agreement, as a whole and not to any
particular provision of'this Agreement,

K. [Interinational Transactions and Fees. If an International Transaction is made in a currency other than
U.S. dollars, the Assoéiation will conveért the Transaction into U.S. dollars using ity respective currem:y
conversion procedures. The exchange rate each Association uses {0 convert currency is a rate that it selects
either from the range of rates available in the wholesale currency markets for the applicable processing date
{which raf¢ may vary from the rate the respecuv'e entity itself 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
rats oxf the date when the International Transaction occurred or when the Account was vsed. The Bank reserves
fhie right to' charge an International Transaction Feé, as specified in Bxhibif A. The International Transaction Fee
will be calculated on the U.S. dollar amount provided to the Bank by the Association. The same process and
charges may apply if any Internatiohal Transaction is reversed,

L. This Agreement may be signed in one or more counterparts, each of which shall be an original, with the
same effect ag if the signatures wére upon the same Agreement. This Agreement shall become effective as of the
date first appearing above when each of the parties here’to shall have 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 CLIENT

JPMORGAN CHASE BANK, N:A. CJTY0F FORT WORTH
By (A 4 X v # Y. sa&iﬁf?ﬁ%ﬁ%ﬁﬁihﬁﬁyﬁ* @s}f{ 4
L _ * Karen L. Montgomery
Name CLARE T TRAUTH. Assistant City ManagerfCFO
VICE PRESIDENT
Title

Récommended By: ’

Masty Tendrie.
City Secretary

Authenzangn{‘ &Q\&“H\_ﬁ} ??j ﬁ@
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EXHIBIT A
CITY OF FORT WORTH
INCENTIVES & FEES

DEFINITIONS

“Association” means either MasterCard or Visa,

E13

erage Large Ticket Transaction Size” means Large Ticket Transaction Volume divided by the total number
of transactions included in the caleulation of Large Ticket Transaction Volume.

“Average Transaction Size” means Charge Volume divided by the total nursber of transactions included in the
calculation of Charge Volume for any given period.

“Purchasmg Card Charge Volume™ means total UL.S. dollar charges made ofi-a Purchasing Card, niet of returns,
and excluding Large Ticket Transactions, cash-advances, convenience check amounts, frandulent charges and
any transactions that donot qualify for interchange under applicable Association rules.

“Credit Losses™ means all amounts due fo Bank in connection with any Account that Bank has written off as
uncoliectible, excluding Fraud Losses.

“ExacTrac Charge Volume” means total U.S. dollar charges made on a virtual single use account used in
connection with the ExacTrac System, net of returns, and’ excludmg Large Ticket Transactions, cash advances,
convenience check amounts, fraudulent charges and any transactions that do not qualify for nterchange under
applicable Association rufes

“Fraud Losses™ means all amounts due to Bank in connection with any Account that Bank has written off as
uncallectible as a resilt of a card being iost, stolen, misappropriated, improperly used or compromised.

“Gross Charge Volume” means Purchasing Card Charge Volume plus ExacTrac Charge Volums, net of returns,
and excluding Large Ticket Transactions, cash advances; convenience check amounts, fraudulent charges and
any transactions that d6 not quahfy for interchange inder applicable Association rules.

“Large Ticket Transaction” means a transaction that the Associations have detemmed is eligible fora Large
Ticket Rate,

“Large Ticket Transaction Volume” means total U.S. dollar Large Ticket Transactions made on a Bank
Commercial Card tiet of returns and. excluding cash advances, convenience check amounts, fraudulent charges
and any transactions that do not qualify for interchange under applicable Association rules.

“Losses” means all Credit Losses and Fraud Losses.

“Settlement Terms” means the combination of the numbst of calendar days in abilling cycle and the number of

calendar days following the end of a billing cycle to the date the payment is due. Settlement Terms are

expressed 85 X & Y, where X is the number of calendar days in the billing cycle and Y is the number of calendar

days following the end of a billing cycle to the date the payment is due. -

“Speed of Pavment” means the number of calendar days after a billing eycle until the date full payment of the
cycle end balance is posted by the Bank.
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Yolume Reba
‘Bankwill pay the Ctient a rebate based on the annual Gross. Charge: Volume achieved according to the following
schedule. ‘The Purchasing Card rebate will be calculated as the Rebate Rate times the annual Purchasing Card

Charge Volume.

Qualified _

Charge : Rebate Rate

Volome

$10,000,000 ' 1.22%
$12,500,000 1.30%
$15,000,000 1.35%
$20,000,000 1.41%
$25,000,000 1.46%
$30,000,000 . 1.423%
$35000000 ! 1.50%
340,000,000 1,53%
$45,000,000 1.55%
850000000 |  1.56%

. Exac’fﬁc'vqumelﬂehate Adjustment

The ExacTrat reébate wﬂi be calculated as the Rebate Rate as determined above minus 0, iS% times the annugl
ExacTrac Charge Volume.

Sp ee&oi’_Pavmggg Escalator

The Bank will pay Client an additional rebate based on its avetage Speed of Paymient throughout the year, If, on
average, payment for the prior period full balance is received in fower days from cycle end than reqiired imder
the terms of this Agreement; a speed4o-pay escalator of 0.01% per full day of early payment will be earned.

Large Ticket Reba

_Batik ,wi'l'l pay fclfiei Client gin annual rebate based on: az_muai Average Large Ticket Transaction Size and annugl
Large Ticket Transaction Volime according to the following schedule. The rebate will be calculated as the
Rebate Rate times the annual Large Ticke! Transaction Volume.

Average Large Ticket | = Rebate Rate
Transaction Size . |
$7,500. 0.60%
$10,000 . 0.35%
$15,000 _0.50%
$20,000 0.45%
$25.000 0.40%
>$25,000 0.35%

Rebate Computation

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 rebate coinputed at 7 days based on the following

griteria;
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$13,000,000 regular transactions and $2,000,000 for Jarge tieket transactions:

7 Bay.
Descriﬁihn Percentage Dollarg
‘Regular Transactions 1.30% $169,000
Large Ticket Transactions 0.40% 38,000
Total Rebate : $177,000

General Rebate Terms

Rebates will be calculated annyally in arrears: Rebate amounts are subject o reduction by afl Losses, sub}ect to
Seotion 4B of the Agreement 1f Losses exceed the tebate earned for any calendar vear; Bank will invoice the
Client for the amoint in excess of the rebate, which amount shall 3 payeble within 14 days Tpon termination
of the Program, the Losses for the six-month period upmedlateiy preceding the termination: will be deemed fo be
equal to the Losses for the prior six-month period. Rebate payments will be made in the first quarter for the
previous calendar year via Automated Clearing House (*ACH?”) credit to an account designated by the Client,

Te qualify for any rebate payment, all of the following conditions apply..
a  Settlement of any centrally billed accourit(s) must be by-aitomatic debit or by Client initiated ACH ot
wire.
b. Payments nust be.received by Bank in:accordanee with the Settlement Terms, Delinguent payments
shall be subjéct 1o a Past Die Fees.as specified below. Settlement Terms.are 7 & 7.
¢. The Clients not in Default under the Agreement.
d. Account(s) must be-cusrent at the time of rebate caloulation and payment.
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Technology Fees

PaymentNet and/or SDOL: Custom Reporting/Mapper Programming/Post-loader: $250 per hour {4 hour
inimun)

PathwayNet Set up:
-Fitst-6 sites: NoCharjge

Additional sites: $15¢ persite
Training

At JPMorganChase site: No Charge; clisnt T&E not included

Via Telephane: No Charge

At Client sité: . _

Initial Training: Four Days Training of up to 90:users at no charge to'the Client
Additional Training: $950 per day, includes all related travel expenses
Papet Staterents: No Charge
Electronic Payinent Fee: No Charge
Past Due Fess
Late fee! Prime + 2% applied to average daily which is caleulated as- follows:
- (Past due balance + any new spend})/ Number of days in tycle.
Will be charged orni the cycle date.
Delinquency fee: No Charge
Account Fees

Annua! Card Fees: No Charge
Special Purpose Cards (b2B): No:.Charge
Bagic Plastic: No Charge
Logo Plastics: No Charge
Custorn Plastics: At cost; based on-complexity of design subject to a 1,000 card minimum
Tocument rételeval fee: §8 per document (undisputed charges)
Statement Duplication: $5 - $8 per statement; $0 through PaymentNet
ACH return‘item: No'Charge
‘Returi:Chieck Feor $15 perreturm.
Rush Card: No Charge

Standard Card Replacement: No Charge
JPMorgan. Chase Bank, N.A. Page 130716



Card Reinstatement: No:Charge
International Transdction Fee: 1% surcharge (association pass through)
Dormant Credit Balance Fee: No Charge
Over Limit Fee: No Charge
Optionsl Services
Cash Advance: 2.0% ($3.00 minimur)
Convenience Checks: $1 per posted check + 0.5% of check value
Rejected Convenience Check: No Charge

Convenience Check Stop Payment: No Charge.

Gther

Should the Client request services niot:in this schedule, the Client agrees to pay the fee associated with such
service, '
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Technology Fees

PaynientNet and/or SDOL: Cizstom Reporting/Mapper Programming/Post-loader: $250 per hour (4 hous-
mininum)
EDI Set up/Transmission: Pass-through on all set-up and development costs
'I‘-rainin_g
At JPMotganChase site: No Charge; client T&E not included
AtClientsite: _ )
Initial Training: -No Charge
Addidonal Training: $950 per day, includes a3l velated] travel expenses
Paper Statements: No Charge:
Electronic Payment Fee: No Charge.
Fees
Late fee: Central Bill: 1% of uinpaid balance at'cycle + 15 days; charged on cycle date

Delinquency fee: 2.5% of 'the full amount past due at cycle + 15.days and each cycle thereafter; charged on
cycle date - '

Agcount Fees

‘Document retrieval fee: first 3 copy requests are freé, then §5 per copy request (undispured charges)
Statement Duplication: $3 per statement; $0 through PaymentNet

ACH return item; $20 perrefurn

Refurn Cheek Fee: $15 per retury

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

Dormant Credit Balance Fee: No Charg_'e

Over Limit Fee: No Charge

Miscellaneous Fees: Pass-through charges for other specialized services {case-by-case foes)

Optional Services

FTP;
Daily: $500/month
Weekly: $250/month
Bi-weekly: $125/month
Monthty: $73/month

Cash Advance: 7.5% (§2.50 minimum and $30 maximum)
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Convenience Checks: 1.5% - 3% of chieck amount (§1.50/check minimutn, $50 ehisck maximum); $1 per
check fee for keying of payee hame '

Rejected Convenience Chieck: $29 per check

Convenience Check Stop Payment: No Charge

Shoutd the Client request services not in this schedule, the Client agreesto pay the foe associated with such
service.
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QBW SECHE‘E'AR‘?’

FIRST AMENDMENT TO
COMMERCIAL CARD AGREEMENT | JPMORGAN CHASE BANK, N.A.

THIS FIRST AMENDMENT (%he “Amendmant’}-to Commerdlal Card Agreement {the "Agreement’. dated ak of August 31, 2607 ‘hetween
JPMeigan Chase Bank, N.A. (the "Bank™), and Clly of Fopt Wa ..s ng?g—ﬂule Munrcfpai Corpgration, situated ig Tatrant, Denton, Parker,
dnd Wise Countips. Texas {ihe “Client’) is made as of _/Yenlewy {the "Effective Date™}.

The Bank and ffie- Client agree 10 amand ihe Agreement as follows; .

i, Definitions. Gagitalized terms used I this Amendrert and defirad i -the Agréement shalf be used hereln as so defined, except ds
ctherwite provided herein.

2. Amendment. Paragreph 4.9, of the Agreemenil is Hareby delétedinits entiraty and restated to fead 4s follows:

*Fraud Losses will nol bie deducted frain rebates, providid that ihe Cllant shall immediately nolify the Bank by phohe of atly Account
ihat the Cliant Kriows or suspecis hias bieen {ost, stoleh, misapproprialed, Impraperly used, or compromised. The Clierit shall not be
ligble for frayduler! transaction(s) made on an Accourt by parsons vther than employees or agénts of the Client and the Client’s
venors, provided that (i} the.Client or Cardhalder bas imedistely notified the Bank s specified in-ihe previous sentence; ()
neither the Cllent nor the Cardholder has recaived any divect or indirect beniefit from such fraudulent Transaction(s): (i) the program
has been set up and operated by the Client in sccordance with the Bank’s fraud reduction. best practices as designated by the Bank-
from time to time {including bul.not fimited {o biogking higherisk MCCs; payment to the Bark by the Cilest rather than Cardholders
Fsr_ap;}r_oveé expensas; linifing cash advances; adhering fo transaction, dally, and cycle limits estabiished by the'Bank); ﬁv)_',th’e
Cliant malntains. reasbnable securily precautions and controls ragarding the disserrilnation, use and'storage of Cards and
transaction.data; and (v} the Chent notifies the Bank o tater thar ten {10) bisifiess days sfter the date d paper or elagironic
statement i which g frwduient Transscﬁan{a} first appeared wags first made avaitabls to the Clisnt, In e eveni the Client does
‘rot-adopt the fraud reducﬂon best pracfices inciuding but not fimited 1 thosa desigristed In fhis section, as gasignaied by ihe Bank
from time 1o fime, withih 10 buainess days of being So notified I wilting: by the Bamc the Client will be fiable fit-ghy fraudufent
Transactions on any Actount prior o the time the Client ndtifes tHe. Bzar_:icT

3. Amendment, Exhibit A is hereby deleted in its entirety and repiaced in-full with e néw 'Exhiblt A 28 altached hereto.

4. Amsndment, The A.greemant is hereby modified io Incorparate a few: 'Exhibit B entitied ‘Single Use Actounts Addendim’ as attached
hergto.

5. Amendinent. Section 14 of the Agreginent, Termination, is heréby amanded to add Section 11. C, vittich stiall read as follows:

“In the event no- Eun&s of insufficiént funds. are sppropristed by the Client in any iiscal period for any payments due hireunder,
Client will olify Bank of suth occurrence ant this. Agreement shall tanminate ©n the last day of the fiscal period for which'
apﬁmprfal{ons ware receivad without pensity of expense fo the Ulient of any. ind whiatgoever, excem a$ lo the porilons of the
payments herein agreed upon for which-funds have been appmpﬂatw

6. Continued Effact. Exvapt’ 1o the exient amended hereby, all termns; provisions and conditions of the Agreemant,. a@s it may havs beén
amended from {ime to ¥me, shall continue i full forde and effact and the Agreamient shali remaln gnforceable and binding in atcordante
with s tems,

bt

Piggyback Provision Pyrsuant 1o the Texas Intéridosd Cooperation Act, Chapter 791, Texas Government Code (the "AGt), the use ol

this Agresmeant may be exionded o oihar ficu! govemmants and: with ‘agencies of the slate as descrbed in the Act.  Additianally, the

Agreemsnt mey e extendad to NowFor-Profit organizations gid private universities at Climnt's diséretion. Nobwithstanding the foregéing,
the Bank, in-ts ‘sole discretion, shall’ have Lhe option {o approve the: participation of any. “Participant {as later defined herein) under this.
Agresment. Fach Participant aflowed by the: Bark ¢ obteln services under this Agreiement shefl do S0 indepentent’ of any other
Participant. Each Participant shall be.regponsible for its own obligations by virtue of this: Agreemem The Bank shall not bé Hpble 1o e
Ctient for payments: hersunder or oiherwise, due to any fajlure to fssue any Card or estabiish any Account for a Partitipant. Ciiant shalt
not be Bable for any trensactions, payment of fees, or any other obligations of any Participant under this Agreenient,

# Cuunterpans This Amendment may be sxecuted i any manberof mmler;iarfs all of vihich when. (aken logether shall constitule-one.
and the same docurient, and each party herelo may execute this Armendiment by signing sny of such counterparts.
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iN WITNES$ WHEREOF {he Bank and the Glient: have caumd ihis Amendment te be exacu!eﬂ by-{heir respecnva anﬂnorézed aﬁcm as’ of ' —
meeﬁacﬁwadatemﬁenabnva S B R

a‘m’ammcusssammxm'_ _  -  CITYQF FORT WORTH, TEXAS

Name: _ ,LAPET TRAUTH  name

' VICE PRESIENT L

Tl st : ST . T

Client Atiestation: NO ﬁ&* ﬂ{ﬁ : wmm

The undersigred,.a dmy authiorized officr or repnasematfve of ihe Cluem doas here.by ceﬂffy t!m! the C}ieﬁl has heen duly autmfimd toenter
fisto: and perform Hhis Amendment andf that the person’ sighing above. o -behalf of the Client, whote execulion of this' Ametidment was
witnessed by the Undersigned, 1§:an officer, s:az'taer mamber.or. other raprasenmuve os ‘thi' Client possessing aulhmity !u executs this
Amendment o _

By

&am&-

nu'e; -

i\fiame:: Ma’léshi Farmer

Title: Assistant City Attorney
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EXHIBITA o
INCENTIVES AND FEES

INITION
“Asgocidtion” means 'either MasterCard or Visa.

Mm&m means the number of days befween the transaction: posting date and e pos{mg date of paymient in full mraged overthe:
tebate caloylation period.-

) arg ) -Siza" means Large Ticket Tsansacﬁm Volume diwdaﬂ by. the fotal number of iransacﬁms mdudsd it ihe.
cazcu&atwr! of Large Tlcket ‘!‘ransecﬁon Voruma

'&W ‘medns the Average Flleturn. minus hat! the numbaf af cafendsr. days in the hi!!!ng cycle, a5 specnﬁed in the
Settlement Tems,

“Chisfise Volume™ meahs total .S, doliar chargss made on a Bank Commercial Caﬂ! netof reluims, and excluding Large Ticket Transactions;

cash adgvances, convenience chieck amotnts, fraudulent’ charges and any {ransaclluna that do nat gualify for Imerchanga under applicable
Association rules.

“Combined Gharde Volume” means Charge Volume dnd Singre' Use Chatge \!e[umq.
“Gontract Year” meanis 8 {Z-morth period beginriing on-August 31* of each year or any analversary of such date, |

oredit Logses” teans alf amounts s 16 Bimk in canregtion wﬂh any - Aocwnt !hat Hank has wittesr off as uncm!ecubfe exc!un”mg Fraud
Loss&s

“Fraud Losses™ mesns all mounts due to Hank in-connection with any Acceurit that Bank has writtan off as uncolfeclible a5 a result of acad
being) tost, stolen, misapproprated, anpmpeﬂy used nrcompfomised .

Mm@ rmeans & ransaction Hiat the Assuciatims h‘ave’de‘mmmd Is éﬁgib:e for 2 Large Ticke! Rate,
8" means total U8, doBar Large Tioket Transam:ons made on.a Bank Commercial Card, et of ratutiis and

axcluding casﬂ advancea, conience check amnunts, fmudufenl charges and-any transactions that do not qualify for Interchange under
apphoable Association ries.

“Lgskes” means all Credit Losses and Fraud Losses.

m&mm reeqang the City of Fort: Wmth Texas and otfier Toxas ;mb!lc ntitles eaigtble 1o participate i1 the Program
under the Act and that have been appmved by the Bank:for participation, .

‘Eggtig_npgag' means the Clierit of a Texg ;wbﬂc: ‘aniity appmvad by the Ba;:k to pariicipate under the Cemmerc!al Card Purchasing and Single
Use Agcount. programs provided fo Client under this'Agreement and which have axécizad sn agresment in the form as attached bereto a3
‘Exhibit'C’ (the “Psrucipannn Agreement) or in Such ulher foim as provided by the Bank from time fo time,

“Settlemant Termg” means the cambination of i?la numbeir of calendar days In- 2 billing vycle «and the number of calentar daye’ Tolfowing the

end of g billing tycle'to the date the payment Is due. - Setlament Temns are expressed as X & Y, wherd X.is the number of calendar days in

the bifing Cyele anid Y is the rzumber < eatandar days following the end of a bilihg cvcie io the date the payment is dije.

: Use Ch maans total 1.8, doliar charges madeon a Viruel Singia Use Account sed in ennaction with thé Single Usa -
System, net of returns, and axeiuding Large Ticket Trsnsacticns cast advances; fraudulent chargas ‘s any Ytansactions that do not quaify
for snterchange usider applicable Assccxaﬂon rules.

Jggls_gmmggm" means a Card-less Account used in connemmn with a single, tnigue transactich.
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Bank will pay the Parficipart 3 rebale based on the annual Texas Payment Card Consorfium's Combined Charge Volume achigved sccofding

fo the following schadule., The rebate will be calculated as the Rebate Rate times the annual Participant's respactive Conbined Charle
Volume.

NOTE: In year 1 of this Agreement (§/31/2010 -- 8/30/2011), Bank will assume Charge Volume of $200,000,000 and pay-at the | 259 and

1.59% rebste levels tiased on the Fariicipant's current annual volume. For each year theredfter, the consorlium rebate will be'paid pér the
grid-below.

EXE PAYMEN? cx‘ﬁ"ﬁ CGNSORKBM
findivigual Participant Volume Grid)
*Combined Pyrchasing Card Program
Gongortiuri . _ S o
Charge Volums SEO0K - $1MN : ST or grester
Under ’ ]
- $25,000,000 0.75% . 1.25%
iz_g,@aa.ooo B . .80% 1.50%
$75,000000 0.88% . o 1.55%
§150,000.000 0.90% 1 . 1.57%
$200,000,000 - 0.95% ' 1.5%%
:$300.000,000 1.00% 1.60%
$500,060,000  1.02% 1.81%.

*Combined Charge Volume fot each Participant will bagin to acrue on the first day of the month following the date the Partivipation
Agreement is axgcuted.

Bank will pdy the Parlicipant & rebate based.on the annust Single Usé Chargé Volume achieved as indicated below, -The retiate Wit be
calculated as the indicated Rebalg Ratd limes the anniual Singte Use Chargs Volume:

- if Participant achieves $1,000.000 - $40,000,000 30 Single Use Charge Volume, the rebate rate i 1.24%

- If Paricipant achievas Single Use Chargé Volume greater than 510 000,000, e rebate rale 18 in accordance wilh the rebate grid
above,

NOTE: Paricipants with Single Use Account Charge Volume Jess than $1,000,000 wil nat be implemented,

The Bank will pay Clieni an additional rebate based on s Avérage Paymont Teims throughout the year. 1f, on Averdge, payment for the prior
periog full batance is received in fewer days from cycie end than required under the ferms of this Agreement, an Average Payment Tams
escalditor oF 0.01% per fulf.day of sarly payment will be pamed.

For Participants with program spend of under $10 méillon annually, the sivariata reporting 3ofution will be implsmented,

Participants with annual spend of $10 million or above can select the Bank's Paymenthet raporting platform or smardata
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Bank will pay.the Paiticipant an arinust rebate basad on annual Aversge Large Ticket Transaction Size and snnisl Large Yicke! Transaction —
volume according ta the foliowing schedule, when the respective Participant’s annial Comibined Charge Votume: threghold requirements are:

‘gchigved, The fetiate will:be calculaled as the Rebile Rate $ings the annual Large Tleket Transaction Volume,

PURCHARING mb-smam use
AGCCOUNT (E-PAYABLES SOLUTION)
AVERAGE LARGE REBATE

TICKET RATE {%)
TRANSACTION SIZE -

s L

$5000 - $7499 60%

$7600- $9.999 .55%

$10,000 - $14,908. 50%

$15,000 - $19,989 A5%

$20,000 - 24,998 35%

$25000-§99,908 0%

$100000+ 045

i1 the everit of a reduction In interchiange rates by the Assoclations; the Bank reserves the right to ratably adjust the.rebate rates accondingly.

Rebates will be caloulaied dnnually In-drréars. Hebate amounts are sutrjecﬂ o reduction by alf Losses. If Losses exceed the rehate samed for

any Cantriel Year, Bank will invoice' the respective: Paglicipant for the amount in, éxcess of the rebate, which amount shail be payable within

thirtiy {30} ‘days 'of tecelpt of the invoice: Upon termingtion of the Program, the: Lossss for the six-inonth petiod immediately preceding the
teriination will be degmed ta be equal 1o the Losses for the subseqient shemonth period. If the Participant is participating iv more thanong

program, Bank resetves the tight fo offset any fosses from ene progiam against any rebate samed under any other progranm,

Rebale peyments will be made within 80 days afier the end of the gr_aviqus Contract Year via wife transfer fo 4n accounit desigiated by the

Pariicipant.

To-qualify for any rebate payment, all of the following conditions apply.

Setllernant of any cerrdrally Silled accouni(s) must bé by dutomatic debit ot by the Particlpan initiated ACH or wirs,

a.
b Paymentsmustbe feceived by Bani i acoordance with the Setement Toms Drelinghent peyments shall be stibiect to a Past Due

Fées 85 specifiad baldw, Settlernent Tarms are 30 & 14 for both the purchasing and single use sctount programs,
The Participant must malriten 2 sallsfactory Bank-eredit risk rating (investment grade eqmvaien:}
The Parficipant i notin Default under the Agreement.

Qo
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“The foliowing are the feea associated with our purchasing card and smg&e use account program in the United

Fees Schedule - for Progranis using the Smartdata System

States:
' .'A,nnua_l card fee $tma
C_aSh advance fee 2.0% {$3.00 minimiim).
| Converlence check fea 2% of check amount {$1.50/check minimum)
Rejeciad aonveniancécﬁwk $000 . .
‘Convemisnce check sfop payment 3000 _
Standand cand replaoement $0.001 per card
“Car;i i_\;ei.nsiatement $D oo
Emergency (fush) card repiacement $25 per-card if effecied th:aﬂgh the Bank. if eﬁected tmugh the
asgoclation,Client shall pay any féex chargad by the associatios.
Retum check (payﬁléﬁﬁ)_ . $15 par relum
ACH refum $0.00- _
Document retrieval Dispule-related: $0.00

Nen«dispute-related: 58 per dcr:umeat

. bupllcate sialement

38 per siatemant

Currency conVarsin'n fae 1% surc?zarge (assoeia:m pass ihmugh)
aormaﬁt_ c;éd'ft-'ﬁaiama foe:  $0,00
| Overdimit fes $0.00
“Misgeliarioous fees . ane 7
Finarice charge Pritna + 2% s appiied to the average dally, which Is calculated as
follgiws: (past due bajance + any new spend)/ number of days-in eyde.
Will be chiarged on the cycle date..
Bagic plastl; Tsaoo g
Customer lcg plastic 8500 per logo for ariy newly designed fogo; No fee to snply a current
. logo on & new plastic,
- Customized glsi_ic- At cost (pass-ihrough), based on complexty of desion, subjectto a
1,000 card minimum
Tmimr:g at Bank's §ile $0.00 (customer TAE not inchuded)
Traling at your site(s) $1,550iday
| Paper statements 20.00
Electronic payment fae 1 30.00

1 Custom reporting/mapper programemingipost-

SDOL cuistorn mapper: priced by MasterCard; pass-hrough charge

loager
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| il transer using FTP Dafly-—8500.00/ments
- Weekly—$250,00/morth
Biweekly—8 125.001orth
N Monthly-—$75.00imonty
| PaymenitNet setup tee Walved
Smartdata Setupfoe 80.00 _
SDOL monthly maintenance fée $50 per program per morth - WAIVED after a Partlcipant feaches
- 1'$500,060 annust spund giuﬂng # Contract Year
1 SDOL east ime $0.00 '

" Should the Parficinant request services not In this schedule, the Participant agrees (o pay (he fees assoclated with'sich services.

Page 7 of 13



.Fees Schedule - for Programs Using Bank’s PaymentNet Sofution’

Thé foliawing are the foss assoclateéd with our purchasing card and singlé use actount pmg‘rams in the tinfted States:

PROGRAM EE'E"S' ' _ )

Annust card fee $0.00 N |
Cash advance fee 28% (250 mimarm)
Coﬁ\'ferﬁenée check fee : 2% af-t_:he,ck amount (§1.50/chack miimumny '
Refected convenience check. 150,00 por oceunerce. '
Conveniencs.sheck stop payment 5000
Slandard card replacement 150,00 par card
| Card reinstatement | $0.00 o o
| Emergoney (rusnycard replacement $25 per card i effected through the aanx,.nmiea-mmgh iﬁg '
S assaciation, Client shall pay any fees charged by the sésociation,
| Retum check tpaymant) $15 per retum )
ACH retum S . :sza e retim
Dm:umem;-r_eﬁieval. ' Dispu{eéreiazedf _$0j.06
. _ Noﬂfﬁisﬁuté-mla‘ted: 3 copy requadts free, then $5 per copy request
_Dupiicate;ib;témmi _. 188 ptsu:r siatement . o 7 o
| Gurreney conversion fo6 7| 1% surcharge (association passthiough
Dofmant credit Gatance fea $0.00. S
;Cvg;-_limii e 18000,
-Miéceikgneaus teis : Pasémmugh_chécges for other specializod éé;vfces (case-by-Gase fee)
‘PAST-DUE FEES , B - ]
Late fea ) Geniral Bill: 1% of tinpald balance st cycle: charged on cycls dafe;
! Finsrce chaigé None ) _
| Defirquency fee 2.5% of the full amaunt past dus (30- & 60-day+) at cycle and each.
| syele thereafter, charged on cycle deta,
GARD DESIGN
Basic plastic fs000 )
T Custamer logo plastic 5500 por loga for any nswly designed logo. No fee for existing logos
| on naw plastics. _
'_cag;mazed plastic _ $1.per card, sub‘jgct foa 1,000 carti mislmium for any new sards
TRAINING AND CONSULTING R '
Training &t Bank's st9 1$0.00 (customet T&E not inclided) |
Trafﬁ’ir\g:st_yaur s&te(é}_ 1 $0.06 for first sess%én;“éd&iﬁonal.éassiuﬂs @ sj.ﬁﬁelday
TECHNOLOGY SERVICES o |
'PaymeniNe.t selup foe Weved _ _
2o seupivansmesion Pass-through on al setup and development costs N
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Paper statements © sa00

Elotironic payment fes: ' $0.00

Cuslom repdriing/mapper pmgfam’néingfbosl* | $250 ber-h_cur {51.1 000 minkhium)
loader e .
OPTIONAL PROGRAMITECHNOLOGY SERVICES o
Fitl transfer using FTP ' Dally—5500/month.
Weekly-—$250/morth
 Bicweekly—8§125/marith
Monthly—$7S/montty

“Shiould:the Participant réquest seniicesnol in this scheduls, the 'Paiifﬂigiant agrees 0 pay the fees assoviated with 3uch senvices,
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EXHIBITB
SINGLE USE ACCOUNTS ADDENDUM:

Jn consideration of the mutual promises and upon the tenms and condiions Herein, Bank will deliver to the Taxas Payment Card Consortium
‘Participant tha Netwoik Services dﬁscribed below:

Definitions. Teims defined in the singular shall inclide'the piural and vise verss, 4s the context tequires.

“Single Use Account{s)” means a 16digit Commercial vard ntmbsr issued to the Parfisipant In conneclion- with a Singlé Use Transaction
and Single Use Account shalt be construed fo be an Acuount as defined in the Commercial Cand Agreemient;

“Unteliectuat Property Rights™ means patent rights (Including patent:applications and disclosures), copyrights, ‘tade senfels, Marks
{inciuding regfst::aﬁcna and applications for regigtretions thersof), know:how, inventions and any olher intallgctual property or propristary rights
‘recognized in ary country or-jurisdiction in the world,

“Natwark” mesns the Bank'y Inlarmet based platrorm for axchanging ‘slegtronic dommenial card payment informalion date between the:
Parik:ipam and ifs Suppliers and merchant pracibsors related fo commercial sard settiament,

“Network Secusity Procedures™ means the. dighst eerificates, user logon idant;f cations, passwords, apgproval Jimits or other security
devices, whéther issuad-or made-avaliatiie by the Bank or 4 thind parly, fof use by the Bark and the Participant In authenticating Natwork
mers and Payment’ Instmcﬁons initisted by the Participant via the Network.

“Notwork Services” means the softwary hosting sewices, imgtamentation semces, ng services, support senvices, andfor iccmsuibng
sedvices; provided by the Bank to-the Participant undler this Addendum,

“Payment instruction” mears a instruction Inltisted by the: Parﬁclpant sither via fie- Integration or via the User inlerfece; to the Bank viz'the
Network requesting the.Bank to provide a Single Use Acgount to the Supplier,

“Single fse Program"™ means the commercial card managament syslem comipossd ¢f Single Use Account confrols, and reports to facilitate
purchases.of and payments for; usiness goods and services:

“Supplm" means.an entily that is erirolled Jn the Neéfwork 16 sxchange and process transaction dala relating to payments with the'Participant
and {o-receive commensial card payments mmugh the Netwark,

“Slngle Use Trznsaclion” nisans a purchasé, payment; fee, charge or. any other -activity that resufts in a dabit to a Single Use Acsount and
- shal) be vonstrusd 1o be a Transaction a3 defined In the Agreement.

.. In'connection with the Participant's paticipation i the. Singla Use Frogram, the Paiiticipant may infiiate and requast through the Single
Use Program, Sinflé Use Account{a) to be esed for payment of Single Use Transaclions and must provide to the Bank all maulred dats
for processing of Single Use Transaclions. The Single Use Accounts are hon-fransferable and nein-designable.  The Single Use
Aceounts shall remain the property of the Bank. FParficipants shall ;eceive a periodic Statément of the Single Use Account Tranagctions,
This Participant shall be liatie for 8l Single Use Account Trangactions on all Single Use Accounits. Statemends vill be rmade avaitable o
the Parficipant, alther delivared to als address ar iz afectronic fom.

During the tem of s Addendum and stiblect to- the Participant’s performance of its .obligations hereunder, the Bank will maintain the
Network and allow the Participant lo access the Netwirk for ifs intemnal use, The Bank resanes the right al any time 1o revise of modify
the Network's funclicnality, specifications, andfor. capebiliies, The Parlicipant: acknawiedgas that the Netabrk exchanges _payment-
tetatad data between Participant arid Supplisrs to effect commercial card sefiiemant,

e

3, Subjest to the tems and conditions of this Addendum, durihg the lertn heréol, the Bank grants to the Participant.a nonexclusive right to
access.the Network for the-sofe plepoge of recéiving the Network Sefvices.

. The Parﬂctpam s no right to. provide access to.the Nebwork: 6. any thifd party. Fhe. Parlicipant may not access:the Network i any
mannsr not contemplated heréln, including providing service bureau, tme-sharing or other compuiter senvices to third parties.

5 The Parlicipant's rights fo access the Network will be fimited o fhose expressly ghanted in this Addendum. The Bank reserves ali rights,
fifle and interast in.and to the Network not expressly granted to the Participant hereundar.

& The Bank.or its livensar{s) is and shali remain the sole and excliisive vwner of aif of the progristary features and funclishality of the
Network and Intellestual Property Rights in. and Io the design, architectura, dnd software implementation of the Neiwork,

7. Except for those licenses expressly gritled heraunder, neither pady-shafl galn by vittue of thly Addesdum. .any rights of gwnership of
intellectual Property Rights owned by the other. Bank or its licensors shall ‘solely own all Intelisctual Property. Rights In any
snhancements, motifications or custormizations of the Network or Network Services and in any idess, concepls, know how,
documentation or techniques which i or its representatives develop or: provide ndar s Addendum.
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EXHIBIT C
PARTICIPATION AGREEMENT | JPHORGAN CHASE BANK.NA.

THIS. RARTICIPATION AGREEMENT {ihe 'Parﬁcipaﬁm Agreement’) fs. side and effactive: this day of
{"Effective Date’), by and between {the “Pariicipant’) and JPM&gaﬂ Chase Bank, N.A, or Chase Bank
USA, NA, as may be delemingd from tima to fime, {me “Rank™ esch'a natmnar Barking association.

WITNESSETH:

WHEREAS, pursuant to that certain Commercial Card-Agreement dated as'of [MONTH, DATE, YEAR] {the "Commercial Cand Agreement’)
betwaen [INSERT GLIENT LEGAL ENTITY NAME] (the “Cllent) and the Bank, the Benk has agreed 1o provide commercial card services to
the Client (the "Program™ oy hie:leems ard conditions of the Commercial Carg Agreement, Sitachied hengto and Incorporated herein as Exhibit
I; and

WHEREAS, the Participant desires m.pmﬁbipaie ire'me'?rogram subiect to the terms and conditions of the Commerdlai Card Agreement;

NOW, THEREFORE, in-consideratipn of the foragoing premises’and the mutual agreemerrts provigiong and covanants: contained heteln, ihe
parties agree as folfows:

i. Definitfons. Exgept as otherwise provided herein, at capitalized terms used herein and not oftierwise defined and which are definetl in
the Cummrclal Cand Agreement shall be: used herein as so defined in the Commercial Card Agresment.

2. Mutyst Obligations. By thelr execution of fhis F’amcipaﬁan Agreement, the Pariicipant and Bank hereby agree to be bound by afl the
" feims abd cendillons of the Commersial Card Agresnient altached herato a5 Exhibit 1. This Participation Agreement shall remain i affect
acsording to #s ferms without regard 10 the contiatied existence or enforceatilly of tha Commerclal Card Agreement with reapect 1o the
original ‘parties thereto. Alf refererices to “Client” in the: Commerciat Card Agreentent shall be deamed to constitute refarences fo the
Periicipart hereunder.

Without limiting the generalify of the foregoing, the Pamoipant further agrées thal i shall be responsible only for iransactions and for fees,
charges and-other amounis due under the Commercial Card Agreemment related to the use of Accounts of the Participant pursuant {o the
Commercial Card Agreement and that the Client shall not be Jiable for any such transactions and 10r any stch fees, charges and otfer
amounts,

5. incentives, For purposes of calcilating rebates; Combined Charge Volums for each Pariscrpant wil begin fo accre on the first day of
the morth fa[!awmg the date the Participation Agreement i5 executed.

4, Netives, Notwithstanding the provisions of the Commerclal Card Agreemenl, ali notices and other cnmmumcaﬁms requrired of pemitted
1 be given_under this Padicipation Agresment: shatt be In witihg and shall be effective on the date off witich such notice g actually
received by thé party to-which atdressed. All notices shaif be sent to the addréss st forth-below dr such ofher address as specified in a
writtan formi from one:party 10 the oifisr.

Tothe Bank: JPMorgan Chase Bank, N.A.
400 Sowth Riverside Plaza, Suite .1-0188
Chicago, Il G0BTO-0199
Aty Commerelgt Card Contracts Manager

To the Participant:

At

3 Miscellanesus. This Parlicipation Agresment shall be-govemedt by and conistrued ini sccordance with the stibstantive aws of the State’
of Texas, and as applicable; federal law. The headings, caplions, and amanpements used in this Participation Agreement are for
eonvenience only and shall not affect the Interpretation of this Participation Agreement, This Participation Agreement may be exouted in
ary rumber of counterparts, af of which, wher taken. together shall constifte one and the same document, and each paity herato may
execuli this Participatiof Agresmient by.signing ‘any-of such cownterparts.
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N WITNESS WHEREOF, the parties have caused this Participatian Agresment to be duly éxeculed ss of the date first written above:
BANK:

By:

Namar

Title

PARTICIPANT:

8y

Name:

Titte:

Parficipant Attestation;

The undersigned, a-duly authorized officer’ orrepresentativa of Paritipant, doss hateby certify that Participant has been duly authorized to
‘énter-into-ang paifom this Padicipation. Agreement and that the person’ sigriing above on' behalf of the Parlicipant, whose execution of this
Parficipation Agraement was witnessed by the undersigned, is an officer, partner. member or other representative of Participant possessing
authority to execule this Parlicigation Agreement:

By:

Name:

Title
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| | CITY SECRETARY
SECOND AMENDMENT TO | CONTRACT NO. S
COMMERCIAL CARD AGREEMENT | JPMORGAN CHASE BANK. N.A,

THIS SECOND AMENDMENT (the “Amendment’y 1o: (:ommemta! Card Agresment (tha Agreemani“) dated as-of August 31, 2007 bebweer
JPMorgdn Chage Bank, N.A. (the "Bank’}. and City of Foft Worth, a Home-Rule Municipal Corporation, Sduated in Tarant, Denton, Parker, and’
Wise Counties, Texas (the “Client’) is. made as of . dM‘xﬁW ZOVA | (the "Execution Date”) and is effective as of Septarber T,

2010 (the “Effective Date).

The Bank and the Ciignt grée to amend the Agreement as follows:

1. Uefinitions, Capilalized forms usdd in this Amendment and defined in the Agmemen! ghali be used herein a8 3¢ dufined, except as ctherwise
provided harein,

2. Exhibit A, Asof the Effective Date of this Amendment; Exhibit A to'the Agreement i hereby modified such that all references ta "Purchasing”
shall ba deemed £ be reférencas 16 “Purthasing and Traver,

3 Exhibit A As of ihe Effective Dale of this Amendment, the Average Payment Termis Escalator section of Exhibit A to the Agreement is: hereby
delated i ite antirely and-restated 1o read 5 follows:

‘f’he Bank wall pay Girentan addﬂacnat rabate basedon Its-Average Payment Tems throughout the year. If, on avarage, payment for the prior
perod full balance ls raceivad in fewar days from gycle end. than required under the terms of this Agraement; an Average Payment Terms

sgcalatar of 0.01% per Tull day of early payment will be-eamad.

if. -on average, payment for the prio periad full halance is received mors than 14 days-following cycia énd, an Average Payment Terms de-
sscalator of 0.01% will be deducied per day. This de-sscalator I applicable for payiments made up to 30 duys foilowing cycia end,

4. ExhibitA As of the Execution Date of this Amendment, the Fee Schedules of ExhibitA o the Agreement arms henaby grhgrided by deléling the
“File trangfer using FIP" feein its em:rety

§. Continued Effect. Except io the extent amended hereby, all terms,. frovisions snd conditfons of the 'Agreement, 2¢ it may have beén
arnended from fime to tme, shall contiriue in full force and effect and the Agreement shafl remain. enforeeable and binding in accordarite with

its terms.

8, Counterpam This Amendment may be executed in any number of counterpats, all of which when taken together shall constitute ane‘and the

same document, and sach parly herete may execute’ this Amendment by sigriing any of such counterparts.

N WITNESS WHEREOF, !ha Bank and the Client have’ caused this Amendmént to be executed by their respechve authorized officers as of the
effactive date writte/i abova,

JPMORGAN CRASE BANK, N.A. CITY OF FORT WORTH; TEXAS

gy Ao / vl . By e :
Name: %/JW . Namé: Tom Higgins™
Titte: lf; Wf i/’M _ o THe: City Manager

Client Atzestation:

The. undarsigned, & duiy. suthorized sificer or rapwaea‘fiaﬂve of the Client, does hareby certify that the- Clignt has bean duly, authorized fo enter into
ang perfam thig Amindrriant anid that the pergon sigivng abava on behalf of the Cilant, whose axscution of this Amendment was witnessed by the
uadars:gned. i dh officer, partner, member-of other repregentalive of the Client posséssing au;hanty {o execute this Amendment,

4 *‘f»’.‘«a/ - C‘?"ff““ APPROVED AS TO -FORM AND LEGALITY:

By

: Ronald P. Gonaaigé-

Nama: . -

Titte Assistant City Sgeca:m:ary

“Notg: Thq peeson signifg the attestation shall ba someone different from. !ﬁe person signing:abave on biehaif of the Cllant.
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THIRD AMENDMENT TO
COMMERCIAL CARD AGREEMENT

VLB 3218 08

THIS THIRDAMENDREENT (the "Amienidment”) between JPMorgan Chage Bark, NA. {the "Bank”), and.City of Fort Worth a Home-
Rule - Municipal Corporation, situsted in Tarrant, Denton; Parkeés, and Wise Counties, Texas {the "Client") is made as of
_W_ 2012 (the“Third Amendment Effective Date).

WHEREAS, Bank and Client entered into the Commercial Card Agresment. {the “Agreement’} affective August 31, 2007, which has
baen previously amended by the: First Amendment {o Commercial Card ‘Agreement gffective November '8, 2010 and the Second
Amendmantto Commercial Card Agresment effective September 1, 2010; and

WHEREAS Client jssued. REQUEST FOR PRQPOSALE for PURCHAS!NG CARD SERV]CES {"RFPNo, 12&1(}6"} on Apni 4,
2012 and

ZWHEREAS ‘pursuant i RFF‘ No, 12-0’!06 Bank ard Clignt mutualty agrse 1)0 axtend the térms of the Agreeiment for an additional
period of up io nine years;

NOW. THEREFGQRE, In consideration of the mutual promises tontaiied hetain.and for other good and valuable. consideration, the
regeipt-and adequacy of which is hereby acknowledged, The Bank and the Cliant agree - to amend the Agresment, -as previously
amanded; ag follows:

1, Definitions, Capitelized terms used in this Amendment and defined in the Agreement, as previously: amended shall be used
herein a5 so deéfined, axcept ag otheiwise provided herein.

2. Amendmest. The definition of “Contract Documents™ in Saction 1 of the Agreemﬂnt s heraby deleted in its sntirsty
ang raplace& siths the follswing:

"Cantract Documents’ means this Agreement, indluding all duly executsd amendments hereto, in conjunci:ioa
with (i) Gity of Fort Worth RFR No. 07-0068, (i) Addendum #1 thireto, (i) Bank's Proposal siibmitted jn response
to RFP No. 07-0088, {ivy Gity of FortWorth RFP No. 12-0106, ahd(v) Bank's Proposal subimitied In response 1o
RFP No. 12-0106. City of Fort:- Worh RFP. No, 07-0068; : Addandum #1 thereto, Bank's Proposal submitted’in
responseto RFP No. 07-0068, City of Fort Worth RFP-No. 12-0108; and Barik’s Proposal submilted in response
o REP No. 12-0106 are eagh incorporated tigrein by’ this reférence.”

4, arnendient. The Toliowing defintlion. shall be ‘added 10 Section 1.df the Agreersient in the appropnaia alphabsetical
position:

“Fraugulent Transactions’ means frandactions made on @ Card orAdcouint By & person, dther than the Client
or Cardholdar, who doss. not have actual, implied-or apparent author;ty for such use, and from which the
Cardholder or Client réceives no direct o indirect-benafit.”

4,  Amendment. A neWw Section 2.0 shall be added to the end of Section 2 as-follows:

D. No‘twsthstand:ng ‘the foregoing; Bank shali not be obligated to prewdn any Account to Clignt, .any Client Affiliate, or any
of Hg.or their respactive Cardheldsts or to process any transactions in viciation of any limitation or prohibition imposed by
Applicable L.aw, including, Bui not Himited to, the regliations issed by the U.S. Departmem of Treasury's Offica of Foreign
ABgats Contral ("OFACT,

& Amenfivent. A'new Section 3.1 s Heraby added to the Agréemént, as follpws:

The Client shall abtain and. provide: to Bank such mformatmn as Bank may reasonably request, for the -purposes. of
mvesingatmg the fdentity of an actuial o prospactive Cardholder or Client, evidencing’ authority for Card requests, and agsisting
in any review of Bank by a regulator with relevant jurisdiction. Any information provided by Client to Bank shall be, to the best
of Clisnt's knowledge, information and belief, accurate and cormpléte in all malerial respests.

5 Amendment. A new Section 3.J iy hereby added fo the Agresment, as Tallows:

Clignt teprasents and warrants that, it will use commercially reassonabile €fforts to -ensure thaf- such applicants (o whom it
roquests Bank issue Cards and whoim Clignt autharizes-to use the Accouils sre ol ldentified on a profibited aovarniment
sanctions fist, or ctherwise subject to a sanctions program appliicable to €lent. Bank teserves the tight to'terminate the
Agresment and/or cance! any of the Accounts- at any fime, if Bank determiries that an Account has been issued to a person
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7.

1

11

12

residinig ‘in a ganctioned, jurisdiction oriwhere the Caidholder's name; or-the .name of #n individual authorized o use an

Account, sppsans on 8 Joverhiment sanctions list applicable to Client.

Amendment. Section 4.8 of the Agreement is hareby deleted in its entirety and replaced with the following:

Client shall immediately notify Bank by phone of any Card or Account that Glient knows or suspecﬁs has been loat, stolan,

misappropriated, impriperiused or compromised.

iahill f lowing Notification: Natwithstanding gnything to the contrary contained
heréin, Chent shaIE not be liable for any Fraudulent Transaetions ocourring on g Card or Account after the effective
fime of such notification t6 Bank of such Fraudulent Transdstion.

Ligbilg idulent” : : Brior to Notification. Subject to the terms and conditions cantained in subséction
i} below, Chent shall not be lizble. for Fraudulent Transactions octurring on-a Gard or Agcount prior foihe. efiactive
time of such notification to Bank of such Frauduient Transactions.

fii. Bank.reserves the fight 1o hold Client liabie for Eraudulent Transactions oceuriing prior to the effective time of such
notificatlon té Bank of such Fraudulent Transactions should Sank deterine that subsequent to implemeniation of
Client's Frograr and gi the time Hat the Fraudilent Transaction dooumed, Client failed 1o .operate its Progiam in
accordance with Bank's fraud redtiction best guidelines as set forth below.

a.  Clientto block high risk MCC's identified by Bank and presanted o Client;

b, Client to maintain reasynablé securily precautions and controls regarding {he disssmination, use and- slorage of
Card aid Fransaction data; and

. Client fo comply with il other guidelines as Bank may redsonably: require from time to time.
if Client fails to Gomply with its obligations described in this subsection (i), and Bank detammines Client to be liable for
Fraudufent Transactions vecutring privf tothe effective time of such notification to Bank of stch Fraudilent Transactions,

Hark will either: (1) Invoice-Client for the amount of such: Fraudulent Transaction minus any amounis collected, er {2)
dedudt the amount of such Fraudulent Transaction amount from Client's rebiata,

Amandmignt. Section 10 of the Agreement is hereby deleted in'its entirety and replaced with the following:

This ‘Agreement. shall have 36 initial term of five {B) years from the Third Amendment Effsctive Date unless other‘imse
terminated -pursuart to the provisions of Section 11 of this Agreement. Thereafter, this Agreement may be sutcessively

‘renewed for up o two, two-year renewal periods at the Client's sole discrotion.

Amendment. The first sentence of the “Piggyback Provision”'as added to the Agreement by the First Amendment to
Commercial Card Agfeerment dater) November 8, 2010 is hereby deleted and mpiaced with the fallowing:’

Pursuant to the Texas Infariocal Codperation Act, Chiapter 791, Texas Government Code (the "Act’), the use of this Agresmieiit

may beextended o ather [ocal governmients and state agencies as defined in the Act.

Exhibit A, Exhibit A fo Agreemem is hereby deleted i its enhrety and repldced with @ new Exhibif A in the forn attached
herelo.

Continued Effect. Except to thé extent amerided hereby, alf tarms, provisions and conditions of the Agresment, as. it may

" have bean amendac from:tims to tima, shall continue in full force and effect and the Agreement shall remain enforceable anid

binding in acoidance with #% tetms.

Courterparis, This Amandment may be exesuted in sny number of counterparts, all of which when. taken' fogether shak
constitute’ one and the same document, and sach party hetsto may execute this Amerdment: by signing any of such
counterpars.

REMAINDER OF PAGE. INTENTIONALLY BLANK.
SIGNATURES ON FOLLOWING PAGE
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N WITNESS: WHEREGF, the:Bark and the Cliant have caugsd this Amendment & be-exgcuted by their respective authoiized

officars as of the effestive date wiitten above:

(QM A &Qw«w

Name: T van Mckana
V.Y

BANK-

Title:

CLIENT
Name: (\SQsaﬂ A-J_.anis oy ml'ﬁq

Titie: Agsistant City Manages F f%;@%
ATTEST gg
B\ X ? M {%ﬁé{i " “i%

% T ﬁouw""
%”&g‘m @@&

.Name:@fl_,Mar_y'Kaysar
D . H c .

THle: ity Secretary

APPROVELD AS TO FORM AN

NeICly)

Gomntract Authorization

&[T

Date
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EXHIBIT A
INCENTIVES & FEES

DEFINITIONS
“Agsociation” means either MasterCard or Visa,

“Average File Turn” means the number of dave.between the fransaction posting dets of day the Bank funds the charge and.the
day payment for that Transaction is posted, averaged over the rebate cateufation period. File Turn is calculated as the daily average
outstanding balance divided by Gross Cdmbined Chaige Volume multiplied by the nuivber of days in the pariod,

“Charge Volurne” means total U S. dollar charges made on a'BenkCand, net:of reluns, and excluding.Large Ticket Transastions,
‘cash advances, cofivenience chack amounts, Fraudutant Transactions and any iransacﬂons that do rnot: quahfy for interchangé
under applicabls Association niles,

sGonsoriium Corbined Charge Velume" rmeans the totel sum of Charge Volume and Single Use Chargs Volume for &l members
of the Southemn States Gonsortium,

“Contract Year” means 2 1Z-month peried beginning on Septérmber 1 oféach year orany annivarsary of such dats,

“Gredit Logses” means all smounts due fo-Bank In connection with gy Accourit that Bank has written off as uncolfectible,
axcluding amounts due inrespect of Fraudulent Transactions,

“Fraydulent Transactions” means transactions made on'a Card otAcgount by 4 person, cther than the Client or Cardfinider; who
does not have gotual, implied, or apparent authonrty for such use, and-which the Cardholder or Client receives no-direct or indirect
bafefi.

“Grace Days” means the.number of calendar days following the'end of a bilfing cycle to the date the payment is due.
“Gross Combined Charge Volume” means Consartium Cqm_bined‘ Charge Valume plus Large Ticket Transaction Volums..
“Large Ticket Transaction™ means a ransadiion that the sppiicable Association has dstermined is efigible for a Large Tickef Rate

4 arge Ticket Transaction Volume” means total U.S, doilar Large Ticket Transactions made.on & Bank Card or Acgount, net of
refums and excliding cash advances, conveniance check amounts, Fraudglent Transactions and any fransections thal do not
quaiif_y for interchange under applicable. Associabion rules,

“Participant” meahs the Client or a public entity, Not-Fer-Profit erganization or private universily from the state of Texaes, Arkansas,
{ ouisiana, Mississippi, Alabama, Georala, North Catoling, South Carolina, or:Florida that fiave baen approved by the Client and the
Bank. to. participate under the Commercial: Card Purchasing and Slngle Use Account programs provided to Client under this
Agreement dnd which have executed an agreement in the form as. attached hareto as *Exhibit ' (the "Participation Agreement) or in
such ofher form as provided by the Bank from time to tire.

“Sgttiement Terms” means the combination of the number of calendar days:in a biling tycle and the Grace Bays. Seitlement
Terms are expressed a8 X &Y, whers X is the fumber of calendar days in the billing cycle and ¥ s the Grace Days.

“Single Use Account” means a Card-less Ascount used in connection with & single, unique transaction.

“Single Use Charge Yoluthe™ means total U.5. dollaF chirges made oh & s ingle Use Agcount used in connection with the Single
Usée System, nef of relums, and excluding Large Ticket Transactiotis, cash advances, Fraudutent Transactions and any fransactions
that do-not quaiify for interchange under applicable Association rules.

aSouthern $tates Consortium” meéans the Ch‘.? of Fort Wﬁ)l‘th Texas and ;mbilc entifies, Not-For-Profit orgamgaiigns antd private

universifies fror the slates of Texas, Arkansas, Louisiana, Migsissippl, Alabama, Georgia, North Caroling, South Caraling, and
Floridla that have bear approved by the Bank,
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BONUZES

in addltmn 0 any Rebata payable hereunder, Bank will pay {he C:ty of Fort Worth a one-tirne bonus of $300,000 within 80 days of
the éxecution of this Amendment. Should the Southern States Gonsortium ol achisve $300.000,000 in Consoitiurn Combined
‘Charge Volume during -each year of the initial five (5) year term of this Amendment (for.g combined total of $1,800,000,000 in
Consortiyrh Conined Charge Volume over the initial five (5) yea: term), the Clientshall fepay to Bank the honus on a volume pro-
rala basis. Furthermore, sholld the Agresment. be terminated prioy fo the fve (5) year anniversary of the execution of the
Amendmant, the bonus must ba rotured to Bank on a term pro-rata basls, if there is both 2 weloma 'shorifall and an early
lermination repaymisnt, the larger of the two calculations shiall agply. '

iHustrative examples of bonus repayment

# Shouldthers be a. shoﬂfall on the committed Gensortium Combined Charge volume overthe inilial five (5) vear fem, or the.
annual equivatent during a Contragt Year, a volume pro-rated rapayment of the borius would.-otcur as telow:

o Ithe annual Consortiurn Cambined Charge Volume is $240 milion during & Contract Year, the bonus
-repaymgnt will. be as below;
. 20% shorifall ($300million - 360million) = annual portion. of the Bonus ($300,000 f 5y = $12,000
repayment to Bank ,
o i over the initisl five (5) year temm, the Censorfium Combined Charge Volume.is §1,350 million, the bonus
repayimant will be as below:
% 10%.shortfall {$1,500 million - $1.350 miion) * the bonus (§300,060) = $30,000
@ Met out any prier repayments ($12,000] resiting fn a nef repaymint of ($30:000 - $12,000)= $18,000
s Sheuld prior rapayments excaed the amount owed at the end of the inifial five (5) year{erm, the
benefit will be addad back to the Client’s rebate;
e Trithis example, if the City of Fort Worth dnify.owed §10,000 ai the &fid of the initial five (5)
year igrm, $2,000 ($10,000-owad; less $12,000 already paid) wil be kdded to the Cily of
FortWorth's rebate
»  Ifthe Consortium Combined Charge Volume is $1.500 million af the end of the initial five
{5} year térm, the $12.000 repaymient from above would be added to the City of Fort
Worth's rebate

o Al adjystments wilt be calcylated at the fime of and included with the annual volume rebate.

REBATES

Volume Rebate
Bark will pay each Patticipant a rebate: based on the annual Consortivin Combinsd Charge Volums achiaved by the Southern

Stetes Consorfium according to the Tollowing schedile. The rebiate will be caklilated as the Rebste Rate times the annual
Consortiurn Combingd Charge Valume, Subject it thé rebate adjustments helow.

" 575,000,060 o 0:85% 1.55% 1,58%
$150,000.000 0.90% | LET% 1.80%
$200,000,000 0,989, _ 1.50% C 1.82%
$300,000,000 1.00% 1.60% 1.63%
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$400,000.000 1.02%. 4B0% 1.64%.
$500.000,000 402% 1 161% 1.66%
$600,000,000° 1.02% 181% 1,68%
$8060,000,000 A09%. . 1. 1.62% . .. 1.68%-
1,000,000,600 C102% {.63% 1.70%

REBATE ADJUSTMENTS

Singfe Use Charge Volume Adiustments
‘Should a Participant’s annual Single Use Charge Volume be less than $1 000 QG{] in.g Contract-Year, such Participant witl not ears

a rebate on annuat Smg!e Use Charga Volume foi that Gontract Year,

‘Should 2 Parlicipant's annuat Smgte Use Charge Vo!ume ‘be-greater than or equal to. 81.000, 040 but foss-than $10,000.000 i a
Contract Year, the rebate rate'shafl be 1.24% for the-annual Single Use Charge Volume for that Contract Year.

Shodld.a Participant’s aninual Single Use Charge Volume bg gregter than 510,000,000 in a Contract Year, the rebate rate for such'
annual Single Use Charge Volume shail be determined by the Volume Rebate grid above.

‘Avprage File Tum Adjustmen

Average File Turn Escalator '
The Barik wiil pay sach Parlicipant an additional rebate based on Hé Average File- Tum for the year. Al Average File

Turn escalator of 0.0075% wil be earned for each full day Average Fiie Tum is below 29 days.

At an example, the maxtmurn Average File Turn for a. prageai with 30 & 14 Settlement Terms is 29-days. if such
program hag an average daily dutstanding balance for the panod of $700,000 and an annual Gross Gombingd Charge
Vioturae Tor the same period of $12,000,000; then the Ella‘tum is.21.days (700,000 divided by $12,000,000.multiplled by
365), The File Tumn Escafator will be & bps {29 tess 21 day:File Tun multiplied by 0.0075%).

Averace File Turn De

A tebate detractor-ot G:01% wxli be appled for each full day of Avarage Flle “Turn above 29 days up To.45 days. Eor
exarnple, if-a Parficipant achieves an.Average File Turn of 35 days, a detracior of & basis points (0.06%) will be applied to
the rebate caloulation for that Pammpaﬁt

‘Large Ticket Rebate )
Bank wiil pay tha Participant an.annual rebate based on its annual Large Ticket ‘Transaction Volume when such F‘anlc:pants anhwsgl
Valume Rabate. threshold requirements are 'achioved. Bank will pay the Participant an aninual rebate of 0.20% on its grtnual Large
Ticket Transaction Volums.

Interehndge Rak ment
in the gvent of a reduction in anterchange tates by the Assdoiatfons, the Bank reseives the rught to. ratably adjust the rebate rates
accordingly.

Participant Reporting svdtem option
For Participants with artnuat spand. of under $10 million, the amartdals repurting solution will be implernented.

Participants with annual spand of $10 million or above can selectthe Bank’s PaymentMet reporting platform of smartdata.

General Rebate Torms
Rebates will be calculated annually in arrears. Rebate amounts are subiject 1o reduction by, all Credit Losses. If Cradit Logses
‘exceed the rebate earned for any Contract Yeas, Bank will invoioe the Parlicipant for the amount in gxcess of the rebate, which
‘arniount shall e payable within 30 days. Upon termination of the Program, the Credit Lasses for the six-month paricd immediately’
precedmg the termination will be deemed 1o be equal fo the Credit bosses for the prior siemonth period. If the Padicipant i3
participating ih more than cne prégram, Bank reserves the right 10 offset any fosses from: ohe program. against any rebate aaraed
UmigT &ny other program,

Rebate ‘payments wifl be made within 90 days after the-end-of the Contract Year via wire {ransfer to-an. sccount designated by the
Partigipant,

To qua!sfy for any rebate payment, alf of the foltowing conditions appiy.
2 Setilement of:any cantrally billed account(s) must be by automatic debit.or by Participant inifiated ACH or wire.
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Payments must be réceived by Bank.in accordance with the: Sattlemant Terms, subject to the Average File Tum
Adiustiments. Delinguent payments ‘shall be subject 102 Past Dye Fees as specified below. Seitlerment Terms are 30 &
14 for purchasmg card, iravei card, and Single Lige Programs

The Parﬂcipani & notin default irider the Agreement
Account(s) must b currant gt the time of rebate caleilation and paymer;t
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Faes Schadule - for Programs using the HP procesgor (PayrmentNet or smartiata solution)

Annual c_afd fee

50.00

Cash advance fee

| 2.59% ($2:50 minimuin)

Convenience chack fee

2% of check amount (31:50/check minimum}

Rejected convenience chack $0.00per occurrence
Convenience cheéck stop payment ' 5000 ”
‘Sjtar_l:_ﬁarﬂ:cajr#'rep!aaemant' $0.00 per card

Card reinstatement $0.00

Emergancy {rush) card raplacement

525 per card if sffacted through Bank. If effected through the
Association, P_aritit_:'ipant shall pay any fees charget by the -Association.

Returh chisek {paymeant)

315 per.returﬁ-

ACH retum

. ;_Séﬂ p.er return

Document retrieval

- Displte-related: 50,00

Duplicate statement.

-Mof-dispute-related: 3 copy requasts free, then $5.per copy request

' 35 per étatement;

Currency convetsion fee

| 1% surcharge: (Adsociation pass-throughy

Borrhant credit balance fée $0.00
Over-limit fee . $0.00
1 Miscellaneous feas Pas_s-fhro;igh.q?qarges 'f_or other specialized services {case-by-case lee)

| Basic plastic

| Late fee Central Bilt- 1% of unpaid balance gt cycle! chargad on cycle date
Financa charge None '
Delinguency fee 2.5% of the full amount past die (30- & 60-day+) at éydle arid each

cycle thereafter; charged on gydls date.

$0.00

Participant logo-added to Basic plastic

1 $500 prer logo for any newly designed logo. No fae for existing fogos on
| new pl_a‘sti'cs_.

Cugtomized plastic

i

Training at Bank's site

At-cost (pass-thrsugh), bassd oft complaxity of design, subject td a
1,000 card minimum

Training at Pariicipa‘nt"_s site_(s)

PaymentNet setup fee Walved

£DI setup/iransmission

Passthrotgh 64 all setup and devéiopiment costs
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Paper stutements

|'s0.00

| Etectronic payment fee

$0.00

Custom: feporting/mapper programiming/post-
loader

$250 per hour (81,000 minifmum)

.Shotld the Participant:request services not in thig schedule, Particiiant agrees to pay the fees sssociatad with sugh servicas.

f
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Fess Schedule - for Programs using the TSYS processor {PaymentNet or smartdata solution)

Annual card fes

$0.00

Cash advance fee

2.0% (§3.00 minimum)

Convenience check fee

2% of check amount ($1.50/check minimum)

ﬁeje'cted_cmvemsnce check 30,00
| Convenience check atap.péym'ehtl S0:50
Standard card replacement ;_sagq'o per card
éard_minsta’_temgnt_ :‘50&%{}_

Erpargency (rush) card reflacerment

$25 per card if effected through Bank. If effected through the
-Association, Participantahall pay any fees ¢charged by the Assodiation.

Return chock (payment) | 815 per retarn
: ACH*retum o 50.00
Document cetrioval Dispute-telated: $0.00

Non-gispute.related: $6 per décument

Duplicate staternent

$8 per statement

Currericy conversion feg

1% sutcharge {Association pass through)

Dommant eredit balancs fee

1 50,60

Qverdimit fee

Miscelansous fees:

| Late fee 'NOTE: Participant.can be billed both a fate fee and a financs charga:
Central Bill None
Finance charge Central Bill: Prime + 2% is applied.fo the average daily, which is

calculated as follows: {past due balance + any naw spend)/ number of
days in cycle, Wil be ¢harged on the cycle date.
Travel Cantral Bill: Prime + 2% Is applied to the average daily, which is
calglilated &8 follows: {past dus baldnte + any pew spand) / number of
days.in cycle. Will be charged onthe cyele date.

Delinguency fea

Basle-nlastic

Gantral Bill: None

$0.00

Paticipant logo plastic

$500 per logo for any newly designed logo. No'fee for existing togos on
new piastics. '

Customized plastic

| 1,600 card minimum

At cost (pags-through), bas_eci on comp!a:fity of design, subject t§ a
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Treining 4t Bank's site

50,00 {Parkicipant TAE niat cluded)

Training at Participants site(s)

o

Paper‘siateme_n_ts

$1.580/day

$0.00

Elaclronic payment fee

$0.00

] Custom :ap_bﬁiagfmappe_f pmgrammingfpast—
loader

Smartdata setyp feg

B0.00

S00L cust_om'mapper: price{i:by MasterCard; pass-through charge

.S'_l'."n".‘)i. monthly maintenance fee

$50 per program per morith WAIVED for the Contract Year in which the
Participantreaches $500,000 in anaual spénd,

SDOL real tima:

180

Should the Parficipant request services not in this schedule, the Padicipant agrees lo pay. thie fess associated with such services
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