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PARTICIPATION AGREEMENT I JPMORGAN CHASE BANK.NA. 

THIS PARTICIPATION AGREEMENT (the "Participation Agreement") is made and effective this ~ day of ;r i<A\L < :l-o t/ , 
("Effective Date"), by and between Fort Bend County, a Texas municipality (the "Participant") and JPMorgan Chase Bank, NA or Chase 
Bank USA, N.A., as may be determined from time to time, (the "Bank") each a national banking association. 

WITNESSETH: 

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

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

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

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

2. Mutual Obligations. By their execution of this Participation Agreement, the Participant and Bank hereby agree to be bound by all the 
terms and conditions of the Commercial Card Agreement as may be amended from time to time attached hereto as Exhibit I. 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. Incentives. For purposes of calculating rebates, Combined Charge Volume for each Participant will begin to accrue on the first day of 
the month following the date the Participation Agreement is executed. 

4. 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: 

To the Participant: 

JPMorgan Chase Bank, NA 
300 South Riverside Plaza, Suite IL 1-0199 
Chicago, IL 60670-0199 
Attn: Commercial Card Contracts Manager 

Fort Bend County 

309 South 4m Street 

Richmond, TX 77469 

Attn: Debbie Kaminski 

5. Miscellaneous. This Participation Agreement shall be governed by and construed in accordance with the substantive laws of the State 
of Texas, 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 may be executed in 
any number of counterparts, all of which, when taken together shall constitute one and the same document, and each party hereto may 
execute this Participation Agreement by signing any of such counterparts. 
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IN WITNESS WHEREOF, the parties have caused this Participation Agreement to be duly executed as of the date first written above.

BANK:

By:

Name:

Title

County Judge

Participant Attestation:

The undersigned, a duly authorized officer or representative of Participant, does hereby certify that Participant has been duly authorized to

enter into and perform this Participation Agreement and that the person signing above on behalf of the Participant, whose execution of this

Participation Agreement was witnessed by the undersigned, is an officer, partner, member or other representative of Participant possessing

authority to execute this Participation Agreement.

Title Robert Hebert, County Judge

Approved bjf Commissioners Court June 28, 2011

Page 2 of 2



City of Fort Worth & Fort Bend County 
Cooperative Purchasing Agreement 

FORT WORTH CITY SECRETARY 
CONTRACT NO. ______ _ 

COOPERATIVE PURCHASING AGREEMENT 

This Cooperative Purchasing Agreement ("Agreement") is made and entered into as of 
the date written below between Fort Bend County, Texas ("Fort Bend County") and the 
City of Fort Worth, Texas ("Fort Worth"). 

WHEREAS, both Fort Bend County and Fort Worth have each determined a need for a 
cooperative agreement to purchase like goods and services to avoid duplicate 
procurement efforts and obtain the benefits of volume purchasing; and 

WHEREAS, Fort Bend County and Fort Worth are authorized by Section 271.102 of the 
Local Government Code to pursue mutually beneficial and cooperative purchasing 
programs. 

NOW, THEREFORE, for and in consideration of the mutual obligations and benefits 
contained herein, Fort Bend County and Fort Worth agree as follows: 

SECTION 1. The purpose of this Agreement is to provide Fort Bend County and Fort 
Worth with additional purchasing options by satisfying the provisions of Section 271.102 
of the Local Government Code. 

SECTION 2. The parties agree that each of the parties shall respectively designate a 
person to act under the direction of, and on behalf of, the designating party (the 
"Designated Representative"). 

SECTION 3. At the request of the other party, a party that enters into a contract with a 
vendor for goods or services (the "First Purchasing Party") shall attempt to obtain the 
vendor's agreement to offer those goods and services to the other party (the "Second 
Purchasing Party") for the same price and on the same terms and conditions as have been 
offered to the First Purchasing Party. If the vendor so agrees, and if the Second 
Purchasing Party is agreeable to such terms and conditions, the Second Purchasing Party 
may enter into its own separate contract with the vendor for the purchase of such goods 
or services. 

SECTION 4. Unless otherwise agreed between the Designated Representatives, 
payments for a purchase made by the Second Purchasing Party shall be paid directly to 
the vendor and not to the First Purchasing Party. The Second Purchasing Party shall have 
the responsibility of determining whether the vendor has complied with any provisions in 
its contract with the vendor, including but not limited to those relating to the quality of 
items and terms of delivery, and shall be responsible for enforcement of its contract 
against the vendor, including all cost of enforcement. 
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City of Fort Worth & Fort Bend County 
Cooperative Purchasing Agreement 

SECTION 5. This Agreement will be subject to all applicable federal, state and local 
laws, ordinances, rules and regulations. 

SECTION 6. This Agreement may be terminated by either party, without cause or 
penalty, upon not less than thirty days written notice to the other party. 

SECTION 7. The parties acknowledge that each party and, if it so chooses, its counsel 
have reviewed and revised this Agreement and that the normal rule of construction to the 
effect that any ambiguities are to be resolved against the drafting party must not be 
employed in the interpretation of this Agreement or any amendments or exhibits hereto. 

SECTION 8. If any action, whether real or asserted, at law or in equity, arises on the 
basis of any provision of this Agreement, venue for such action shall lie in state courts 
located in Tarrant County, Texas or the United States District Court for the Northern 
District of Texas - Fort Worth Division. This Agreement shall be construed in 
accordance with the laws of the State of Texas. 

SECTION 9. If any term or provision of this Agreement is held to be illegal, invalid or 
unenforceable, the legality, validity or enforceability of the remaining terms or provisions 
of this Agreement shall not be affected thereby, and in lieu of each such illegal, invalid or 
unenforceable term or provision, the parties shall endeavor to agree to a legal, valid or 
enforceable term or provision as similar as possible to the term or provision declared 
illegal, invalid or unenforceable. 

SECTION 10. Execution of this Agreement does not obligate Fort Bend County or 
Fort Worth to make any purchase, to pay any membership fee or to otherwise or in any 
manner incur any cost or obligation. 

SECTION 11. This Agreement may be executed in multiple counterparts, each of 
which shall be deemed an original, and all of which shall constitute but one and the same 
instrument. 

SECTION 12. The undersigned officers and/or agents are properly authorized to 
execute this Agreement on behalf of the parties hereto and each party hereby certifies to 
the other that any necessary actions extending such authority have been duly passed and 
are now in full force and effect. 

SECTION 13. All notices, requests, demands, and other communications which are 
required or permitted to be given under this Agreement shall be in writing and shall be 
deemed to have been duly given upon the delivery or receipt thereof, as the case may be, 
if delivered personally or sent by registered or certified mail, return receipt requested, 
postage prepaid, to the respective city representative set out below, or hislher designee. 
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City of Fort Worth & Fort Bend County 
Cooperative Purchasing Agreement 

EXECUTED this __ ~_. _~_' _ day of __ J:::...---"-'u,'-'--'tlL.::.=.... _____ , 201L. 

CITY OF FORT WORTH 
1000 Throckmorton Street 
Fort Worth, Texas 76102 

By: ______________________ _ 
Karen L. Montgomery 

Title: Assistant City Manager 

APPROVED AS TO 
FORM AND LEGALITY: 

Denis McElroy 
Assistant City Attorney 

Contract Authorization 

Marty Hendrix, City Secretary 

Date 
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By:~~~-------P~~~~ ____ _ 
Robert Hebert 

5,'1 i1 .. U{ '7 -/ '( -II 
Title: County Judge 

APPROVED AS TO LEGAL FORM: 

Paul Stewart 
Assistant County Attorney 

Dianne Wilson, County Clerk 

1-/lJ-/l 
Date 
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CITY SECRETARlli'l75 
CONTRACT NO. I 

COMMERCIAL CARD AGREEMENT 

This Commercial Card Agreement (the "Agreement") is entered into as of ~ 3J , 2003. 
between City of Fort Worth, a Home-Rule Municipal Corporation, situated in Tarrant. ton, Parker, and WIse, 
Counties, Texas (the "Client"), and JPMorgan Chase Bank, N.A. (the "Bank") a national banking association. 
Commencing on the date of this Agreement. the Bank and the Client hereby agree that the Bank will provide the 
Commercial Card Program, as hereinafter defined, and the Client may participate in the Program subject to the 
terms and conditions of this Agreement. 

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

"Access Code" means the user identification code and password assigned to individuals authorized by the 
Client. for use in connection with the Program or the System. 

"Account" means the Visa or MasterCard account number assigned to a Cardholder and/or the Client. the 
related account. and any Card bearing such account number. 

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

"Agreement" means this Commercial Card Agreement as it may be amended from time to time. 

"Association" means either MasterCard or Visa. 

"Authorized User" means individuals authorized by the Client to access and use the Program and System. 

"Business Day" means a day on which both the Bank and the Federal Reserve Banks are open for business. 

"Card" means a Visa or MasterCard card that is issued by the Bank with respect to an Account. 

"Card Request" means a written or electronic transmittal from the Client. requesting the Bank to issue a 
Card(s) or establish an Account(s). 

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

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

"Cash Transaction Module" ("CTM") means a System tool used in connection with the processing, 
management. and approval of cash transactions. 

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

"Contract Documents" means this Agreement in conjunction with City of Fort Worth RFP No. 07-0068, 
Addendum #1 thereto, and Bank's Proposal submitted in response to RFP No. 07-0068. RFP No. 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 Vendor" means a travel agent. travel agency or any other vendor of Client authorized by the Client to 
charge Transactions to an Account. 
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"Corporate Liability" means the Client is liable for all Transactions on an Account and such liability shall be 
as agreed to by the parties and reflected on the Bank's records and subject to this Agreement. 

"Credit Limit" means the upper limit established for an extension of credit that the Bank may authorize in 
connection with this Program under this Agreement. 

"Credit Losses" means all amounts, including any related collection costs, due to the Bank in connection with 
any Account that the Bank has written off as uncollectible, excluding Fraud Losses. 

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

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

"Intera.tional Transaction" means any Transaction that is made in a currency other than U.S. dollars or is 
made in U.S. dollars outside of the United States of America. 

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

"Losses" means all Credit Losses and Fraud Losses. 

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

"MasterCard" means MasterCard International, Inc. 

"Program" means the commercial card system composed of Accounts, Card-use controls, and reports to 
facilitate purchases of and payments for, business goods and services, established in connection with the 
Contract Documents. 

"Program Administrator" means an individual authorized 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" means a purchase, a cash advance, use of a convenience check, fees, charges or any other 
activity that results in a debit to an Account. 

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

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

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

B. The Bank may investigate the identity of the Client and any proposed or existing Cardholder by 
obtaining, verifying, and recording personal identifying information, and may if reasonably necessary obtain 
such information from third parties. 

C. Make available to the Client any corporate liability waiver coverage extended by Visa or MasterCard in 
connection with suspected employee misuse of an Account. 
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3. Obligations of the Client. In connection with the Program, the Client shall: 

A. Initially request a minimum often (10) Accounts in connection with the Program by submitting a Card 
Request. From time 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 accompanied by such evidence of authority for the Card Request as the Bank may require. All Card 
Requests shall be delivered to the Bank in a secW"e. encrypted, or password protected format or by such other 
method as may be mutually agreed to by the parties. By submitting any Card Request, the Client represents to 
the Bank that the information contained therein is consistent with the Client's own records concerning the listed 
Cardholder 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 applications for such Cards or Accounts obtained by the Client from the prospective 
Cardholders in accordance with Section 226.12 (a) of Regulation Z of the Federal Truth in Lending Act. The 
Client shall retain such applications (paper or electronic) for any Account when such application is not provided 
to 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 precautions to safeguard Accounts in connection with their storage, use. 
and dissemination of Accounts. 

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

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

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

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

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

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

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

4. Liabilities of the Client. 

A. Regardless of any established Credit Limits or Account Credit Limits, the Client agrees to pay and 
perform when due all of its obligations. including without limitation: 
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i) With respect to Corporate Liability Accounts, the Client shalJ be liable for all amounts owing and 
payable under or in connection with each such Account and this Agreement. The Client shall make payment 
as specified on Exhibit A for all Transactions posted to a Client Account as reflected on a periodic statement 
no 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 a payment owed by the Client is not received by the Bank by the Payment 
Date, then any amounts outstanding shall be subject to the late fees and delinquency fees as specified on 
Exhibit A until payment in full 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, misappropriated, improperly used or compromised. The Client will be liable for 
all Transactions made on an Account prior to notification of such lost, stolen. misappropriated, improperly used 
or compromised Account. The Client will further be liable 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 validity or enforceability of a 
Cardholder's obligations. The Client waives any defenses based upon any 

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

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

iii) modification of any Cardholder Agreement, 

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

v) action, inaction, or circumstance (with or without the Client's notice, knowledge, or consent) that varies 
the Client's risks or might otherwise legally or equitably constitute discharge ofa surety or guarantor. 

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

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

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

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

The Client shall immediately notify the Bank upon revoking a Client Vendor's authority. Notwithstanding 
anything to the contrary in this Agreement, the Client shall be liable for all amounts owing and payable under or 
in connection with each such Account and this Agreement. 

5. Credit. 

A. The Bank, at its sole discretion, may authorize extensions of credit with respect to (i) each Account up 
to the Account Credit Limit, and (ii) all 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 exceed 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. If not publicly available through the Securities and Exchange Commission, the Client shall provide the 
Bank with copies of its consolidated audited financial statements, including its annual income statement and 
balance sheet, prepared in accordance with GAAP, as soon as available and no later than 120 days after the end 
of each fiscal year. The Client shall provide such other current financial information as the Bank may request 
from time to time. If applicable, the Client will notify 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, financial statements provided by 
the Client to Bank affiliates, whether for purposes of this Agreement or for other purposes. 

C. The Bank at any time may cancel or suspend the right of Cardholders to use any Account or Accounts, 
or decline to establish any Account. The Bank may, at any time, increase or decrease any Account Credit Limit 
or the Credit Limit, modify the payment terms, or require the provision of collateral or additional collateral. 

D. The Bank may from time to time require MCC authorization restrictions in connection 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 limitation or prohibition imposed by applicable law. 

6. Programs and System Access. 

A. The Bank shall provide the Client with password-protected daily access to Account and Transaction 
data, reports, and account maintenance functions through use of an Access Code. The Bank shall assign an 
initial Access Code to the Program Administrator. The Program Administrator shall create and disseminate 
Access Codes to Authorized Users. Such access shall be provided in accordance with such manuals, training 
materials, and other information as the Bank shall provide from time to time. 

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

C. The Client shall safeguard all Access Codes and be responsible for all use of Access Codes issued by 
the Program Administrator. The Client agrees that any access, Transaction, or business conducted using an 
Access Code may be presumed by the Bank to have been in the Client's name for the Client's benefit. Any 
unauthorized use of an Access Code (except for unauthorized use by a Banlc 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 instruction. 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 otherwise agree to any form 
of agreement relating to the Program. including, without limitation, materials related to security procedures; and 
give instructions, by means other than a written signature, with respect to any Account opening or closure, 
designation of Cardholders, or appointment of Authorized Users, and any other matters in connection with the 
operation of the Program or the System. 

E. In connection with use of the System, the Client 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 party represents and warrants that this Agreement constitutes its 
legal, valid and binding obligation 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, (ii) do not violate any law, 
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rule, or regulation, or any duty arising in law or equity applicable to it, (iii) are within its organizational powers, 
and (iv) have been authorized by all necessary organizational action of such party. 

8. Fees and Charges. The Client agrees to pay the fees and charges as specified by the Bank., from time to 
time. The fees initially applicable are specified in Exhibit A attached hereto. The Bank may change the fees and 
charges payable by the Client at any time provided the Bank notifies the Client at least thirty (30) days prior to 
the effective date of the change. Should there be a need to perform services other than those specified in Exhibit 
A, the Client agrees to pay the fees and charges associated with any such service. 

9. Incentives. The Bank may pay the Client an annual incentive award. The incentive award schedule initially 
applicable is specified in Exhibit A. In no 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 term of three (3) years from the date first written above unless 
otherwise terminated pursuant to the provisions of this paragraph. Thereafter, this Agreement may be 
successively renewed for up to two one-year terms upon the anniversary of the effective date at the City's sole 
discretion. 

11. Termination. 

A. This Agreement may be terminated by the Bank upon the Client's default after Client receives notice of 
such default and has failed to remedy said default within thirty (30) days of Client'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. 

B. The Client may terminate this Agreement and/or cancel any of the Accounts at any time and for any 
reason. The Client shall immediately pay all amounts owing under this Agreement, without set-off or deduction, 
and destroy all physical Cards furnished to Cardholders. The Bank will assign the Client all its rights concerning 
such amounts paid. In the event collection is initiated by the Bank, the Client shall be liable for payments of 
reasonable attorney's fees. Sections 2.B, 3.0, 3.F, 3.G, 3.H, 4, S.A, 8,11,12,13,14,16, 17.A, l7.C, 17.F, 17.G, 
17.1(, and 17.M shall survive the termination of this Agreement. 

12. Default. As used herein, "Default" includes (i) the Client failing to remit any payment to the Bank as 
required by this Agreement; (ii) either party filing or suffering a petition as debtor in any bankruptcy, 
receivership, reorganization, liquidation, dissolution, insolvency, or other similar pr()CPl'4ings, or making any 
assignment for the benefit of creditors; (iii) default by the Client under any material debt owed to any Bank 
related entity; (iv) any material adverse change in the business, operations or financial condition of the Client. 

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

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

15. Notices. All notices and other communication required or permitted to be given under this Agreement 
shall be in writing except as otherwise provided herein and shall be effective on the date actually received when 
delivered as provided herein. Notices to be provided hereunder shall be sufficient if forwarded to the other party 
by hand-delivery or via U.S. Postal Service certified mail, postage prepaid, to the address of the other party 
shown below: 
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To the Bank: 

To the Client: 

JPMorgan Chase Bank. N.A. 
300 South Riverside Plaza. Suite ILl-OI99 
Chicago, lllinois 60670-0199 
Attn: Commercial Card Contracts Manager 

City of Fort Worth 
Financial Systems Division 
1000 Throckmorton Street 
Fort Worth, Texas 76102 
Attn: Procurement Card Administrator 

16. Confidentiality. In accordance with the Texas Public Information Act of Texas Government Code Chapter 
552 and except as expressly provided in this Agreement, all information furnished by either party in connection 
with this Agreement, the Program, or Transactions thereunder shaH be kept confidential and used by the other 
party only in such connection, except to the extent such information (a) is already lawfully known when 
received, (b) thereafter becomes lawfully obtainable from other sources, (c) is required to be disclosed to, or in 
any document ftled with the Securities and Exchange Commission, banking regulator, or any other governmental 
agencies, or (d) is required by law to be disclosed and notice of such disclosure is given (when legally 
permissible) by the disclosing party. Notice under (d), when practicable, shall be given sufficiently in advance 
of the disclosure to permit the other party to take legal action to prevent disclosure. Each party shall advise all 
employees, consultants, agents, and other representatives (collectively, "Representatives") who will have access 
to confidential information about these obligations. A party shall disclose confidential information only to its 
Representatives involved in this Agreement, the Program, or the Transactions. Upon termination of this 
Agreement, each party shall, at its option, return, destroy or render unusable, and discontinue use of all copies of 
the other party's Confidential Information upon request of the other party. The party receiving such request 
may, because of State law, system requirements or as may be required by its own record keeping requirements, 
retain any of the other party's Confidential Information, provided, however, its obligation of confidential 
treatment shall remain in place. Ifrequested 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 also 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 merchants (and, in the case 
of Cardholder information, with the Client), including but not limited to information concerning Transactions, 
payment history, reimbursements. and employment status and location. The Bank may in its sole discretion 
make an adverse report to credit reporting agencies if a Cardholder fails to payor is delinquent in paying an 
Account. 

17. Miscellaneous. 

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

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

C. Nothing in this Agreement shall constitute or create a partnership, joint venture, agency, or other 
relationship between the Bank and the Client. To the extent either party undertakes or performs any duty for 
itself or for the other party as required by this Agreement, the party shall be construed to be acting as an 
independent contractor. 
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D. In the regular course of business, the Bank may monitor, record and retain telephone conversations 
made or initiated to or by the Bank, from or to the Client or Cardholders. 

E. The terms and provisions of this Agreement 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 herein without the prior written consent of the other party, except that either party may assign, sublet, or 
transfer its interest herein to any affiliate upon written notice to the other. 

F. The Bank shall not be held responsible for any act, failure, event, or circumstance addressed herein if 
such act, 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 all prior agreements and understandings between the Client and the Bank relating to the 
subject matter hereof. In case of a conflict of terms in the Contract Documents, the order of precedence shall be 
this Agreement, Addendum No. I, the Bank's proposal, and then the RFP. All representations and warranties of 
the parties contained in this Agreement shall survive the execution of this Agreement and consummation of the 
Transactions contemplated hereunder. 

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

I. To the extent that the Client would have or be able to claim sovereign immunity 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 -
Adjudication of Claims Arising Under Written Contracts with Local Governmental Entities, Chapter 271, Texas 
Local Government Code. 

J. Section headings in this Agreement are for convenience of reference only, and shall not govern the 
interpretation of any of the provisions 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. lmernalional Transactions and Fees. If an International Transaction is made in a currency other than 
U.S. dollars, the Association will convert the Transaction into U.S. dollars using its respective currency 
conversion procedures. The exchange rate each Association uses to 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 rate may vary from the rate the respective entity itself receives), or the government-mandated rate in 
effect on the applicable processing date. The rate in effect on the applicable processing date may differ from the 
rate on the date when the International Transaction occurred or when the Account was used. The Bank reserves 
the right to charge an International Transaction Fee, as specified in Exhibit 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 International 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 as if the signatures were upon the same Agreement. This Agreement shall become effective as of the 
date first appearing above when each of the parties hereto 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 

JPMORGAN CHASE BANK, N.A. 

By ~Jd~ 
Name CLARE T. TRAUTH 

VICE PRESIDENT 
Title 
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CLIENT 

Attorney / 
to,' 

ATTEST: 

0A~~ 
Marty Hendrix 
City Secretary 

Authorization:C.-aAA±L 1/11 'en 
Date:~), \ \) am 



DEFINITIONS 

EXHIBIT A 
CITY OF FORT WORTH 

INCENTIVES & FEES 

"Association" means either MasterCard or Visa. 

"Average Large Ticket Transaction Size" means Large Ticket Transaction Volume divided by the total number 
of transactions included in the calculation of Large Ticket Transaction Volume. 

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

"Purchasing Card Charge volume" means total U.S. dollar charges made on a Purchasing Card, net ofretums, 
and excluding Large Ticket Transactions, cash advances, convenience check amounts, fraudulent charges and 
any transactions that do not qualify for interchange under applicable Association rules. 

"Credit Losses" means all amounts due to Bank in connection with any Account that Bank has written off as 
uncollectible, 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 excluding Large Ticket Transactions, cash advances, 
convenience check amounts, fraudulent charges and any transactions that do not qualify for interchange under 
applicable Association rules. 

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

"Gross Charge Volume" means Purchasing Card Charge Volume plus ExacTrac Charge Volume, net of returns, 
and excluding Large Ticket Transactions, cash advances, convenience check amounts, fraudulent charges and 
any transactions that do not qualify for interchange under applicable Association rules. 

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

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

"~" means all Credit Losses and Fraud Losses. 

"Settlement Tenns" means the combination of the number of calendar days in a billing 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 as 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 Payment" means the number of calendar days after a billing cycle until the date full payment oftbe 
cycle end balance is posted by the Bank. 
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REBATES 

Volume Rebate 

Bank will pay the Client 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 
Cbarge Rebate Rate 
Volume 

$10,000,000 1.22% 
$12,500,000 1.30% 
$15,000,000 1.35% 
$20000,000 1.41% 
$25,000,000 1.46% 
$30,00(1000 1.48% 
$35,000,000 1.50010 
$40,000,000 1.53% 
$45,000,000 1.55% 
$50,000,000 1.56% 

EHcTrlc volume Rebate Adlustmeut 

The ExacTrac rebate will be calculated as the Rebate Rate as detennined above minus 0.15% times the annual 
ExacTrac Charge Volume. 

Speed of Payment Esglator 

The Bank will pay Client an additional rebate based on its average Speed of Payment throughout the year. If, on 
average, payment for the prior period full balance is received in fewer days from cycle end than required under 
the tenns of this Agreement, a speed-to-pay escalator of 0.01 % per full day of early payment will be earned. 

Large Ticket Bebate 

Bank will pay the Client an annual rebate based on annual Average Large Ticket Transaction Size and annual 
Large Ticket Transaction Volume according to the following schedule. The rebate will be calculated as the 
Rebate Rate times the annual Large Ticket Transaction Volume. 

Average Large Ticket Rebate Rate 
Transaction Size 

$7500 0.60% 
$10,000 0.55% 
$15000 0.50% 
$20,000 0.45% 
$25000 0.40% 

>$25,000 0.35% 

Rebate ComDuytiou 

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 computed at 7 days based on the following 
criteria: 
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$13,000,000 regular transactions and $2,000,000 for large ticket transactions: 

7 Day 

Description 

Regular Transactions 

Large Ticket Transactions 

Total Rebate 

General Rebate Terms 

Perce~ 

1.30010 

0.40% 

$169,000 

$8,000 

$177,000 

Rebates will be calculated annually in arrears. Rebate amounts are subject to reduction by all Losses, subject to 
Section 4B of the Agreement. If Losses exceed the rebate earned for any calendar year, Bank will invoice the 
Client for the amount in excess of the rebate, which amount shall be payable within 14 days. Upon termination 
of the Program, the Losses for the six-month period immediately preceding the termination will be deemed to 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. 

To qualify for any rebate payment, all of the following conditions apply. 
a. Settlement of any centrally billed account(s) must be by automatic debit or by Client initiated ACH or 

wire. 
b. Payments must be received by Bank in accordance with the Settlement Terms. Delinquent payments 

shall be subject to a Past Due Fees as specified below. Settlement Terms are 7 & 7. 
c. The Client is not in Default under the Agreement. 
d. Account(s) must be current at the time of rebate calculation and payment. 
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FEES (PurchuiDg Card) 

Technology Fees 

PaymentNet and/or SDOL: Custom ReportinglMapper ProgrammingIPost-loader: $250 per hour (4 hour 
minimum) 

PathwayNet Set up: 
First 6 sites: No Charge 
Additional sites: $150 per site 

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

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 

Paper Statements: No Charge 

Electronic Payment Fee: No Charge 

Put Due Fees 

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

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

Will be charged on the cycle date. 

Delinquency fee: No Charge 

Account Fees 

Annual Card Fees: No Charge 

Special Purpose Cards (b2B): No Charge 

Basic Plastic: No Charge 

Logo Plastics: No Charge 

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

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

Statement Duplication: $5 - $8 per statement; $0 through PaymentNet 

ACH return item: No Charge 

Return Check Fee: $15 per return 

Rush Card: No Charge 

Standard Card Replacement: No Charge 
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Card Reinstatement: No Charge 

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

Donnant CrediiBalance Fee: No Charge 

Over Limit Fee: No Charge 

OptiODlI Sen ices 

Cash Advance: 2.0% ($3.00 minimum) 

Convenience Checks: $1 per posted check + 0.5% of check value 

Rejected Convenience Check: No Charge 

Convenience Check Stop Payment: No Charge 

Should the Client request services not in this schedule, the Client agrees to pay the fee associated with such 
service. 
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FEES (ExacTrac Program) 

Tecbnology Fees 

PaymentNet and/or SOOL: Custom ReportingIMapper ProgrammingIPost-loader: $250 per hour (4 hour 
minimum) 

EDI Set uprrransmission: Pass-through on all set up and development costs 

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

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

Paper Statements: No Charge 

Electronic Payment Fee: No Charge 

Past Dye Fees 

Late fee: Central Bill: 1% of unpaid 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 

Acs;ount Fees 

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

Statement Duplication: $5 per statement; $0 through PaymentNet 

ACH return item: $20 per return 

Return Check Fee: $15 per return 

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

Donnant Credit Balance Fee: No Charge 

Over Limit Fee: No Charge 

Miscellaneous Fees: Pass-through charges for other specialized services (case-by-c:ase fees) 

Optional Servkes 

FTP: 

Daily: $500/month 
Weekly: $250/month 
Bi-weekly: $125/month 
Monthly: $75/month 

Cash Advance: 2.5% ($2.50 minimum and $30 maximum) 
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Convenience Checks: 1.5% - 3% of check amount ($ t .sO/check minimum, $50 check maximum); $1 per 
check fee for keying of payee name 

Rejected Convenience Check: $29 per check 

Convenience Check Stop Payment: No Charge 

Should the Client request services not in this schedule, the Client agrees to pay the fee associated with such 
service. 
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CllY SECRETARY 

FIRST AMENDMENT TO 
CONTRACT NO. ____ -

COMMERCiAl CARD AGREEMENT I JPMORGAN CHASE BANK. N.A. 

THIS FIRST AMENDMENT (the 'Arnendrnenr) 10 Commen:illl Can! Agreement (the 'AgrMment') daeId .. of August 31.2007 betMIn 
JPMorpn Chae BMI. N.A. (the '&lnk1, and City at ?:, W~~ MunicIpeI Corporation. sIIu8ted In TMWIt, Denton, Pn_, 
and Wile CountiH. Texas (the 'CIIenf') is made as of o/fM /11 (the 'Etrec:tive [)ate'). 

The Sri and the Client ag,.. 10 amend the Agreement lIS follows: 

I . DefInitions. c.pbIlzed tenns used In this Amendment and deftned in the Agreement nO be used hlnin as so defined. except .. 
oIherWise provided herein. 

2. Amendment Paragraph 4.B. at the AgIIIement is heIeby deleted in its entirety and restated 10 read .. follows: 

"Frllud Losses win not be deducted from rebates. pnMded that the Client sNIIIlmmediately notify the en by phone at any Acccx.IlI 

that the Client knows or suspects has been lOst. stolen, misapp'opriated. improperly used, or compromised. The Client shell not be 

liable for fraudulent lnInSactiOn(s) made on 11'1 Account by persons other th8n employees or agents at the ClIent and the ClIent's 

vendors. pnMded that (I) the Client or Cardholder has Immedi8tIIIy notified the Bank as specified In the pnMaus sentMIce; (II) 

neIttW the Client nor the Cardholder has received any direct 01 Indirect benefit tram such fnIuduIent TrII'IS8CIIOII(s); (iii) the progrIIm 

has been let up and operated by the ClIent In 8CCOI'dance with the e.nk's fraud reduction best Pf8dIeas .. designated by the a.nk 
fran lime 10 tine Oncludlng 1M not limited 10 blocking hIgtHisk MCCs; pIIyInent 10 the Sri by the CBent rIIther than CaldtloIders 

for approved expenses; limiting cash advances; adhering 10 transaction. deIIy. and cycle limits established by the a.ric); (iv) the 

Client mlintllins reasonable securIly pnICNIons and controls regatdIng the dissemination. use and stonIge at Cards and 

IrIInUdIon dIdII; and (v) the Client notifies the Bank no later than l1l'i (10) busine8& days after the date a peper or electronic 

stat.nent In which the fraudulent TranuctIon(s) fInIt appeared was fInIt made available to the Client. In the event the Client doea 

not adopt the fraud reduction best practiceS including but not limited 10 thole desIgnaIed In this section. as designMld by the Bank 
fran time 10 lime, wiIhin 10 business days at being so notified in wrItlng by the Bank, the ClIent wIU be liable for any frlludulent 

Transactions on any Account prior to the time the Clent notifies the Bank.' 

3. Amendment. ExhIbIt A is hereby deleted In Its entirety and replaced In full with a new ·Exhibit A as attached hereto. 

oJ. Amendment The Agreement is hereby modified to incorporate a new 'Exhibit B II'ItItIed 'Single Use Accounts Addendum' .. attached 
hereto. 

~. Amendment. Section 11 of the Agreement. Tennlnatlon, islweby amended to add Section 11. C, which nU read as follows: 

'In the event no funds or Insufllcient funds are appropriated by the Client in any IIscaI period for any payments due hereunder, 
Client will notify Bank of such oc::c:wrence and this AgrMment shall terminate on the last day of the fIIc:aI period for \1IIIictI 
appropriations were received without penalty or expense 10 the Client at any kind whalSoe'lef. ~ as to the portions of the 
payments herein agreed upon for which funds haYe been approprlatad.' 

10. ContInued Efrect. Except 10 the extent amended hereby, II terms, ptOVIsIons and conditions at the Agreement. as It may have been 
amended fran time to time. shan continue In fun force and efIec:t and the Agreement shall remain entorcaabIe and binding in ac:cordIInce 
with Its terms. 

PISIOyback Provision. Pursuant to the T_ Interlocal CooperatIon Act, Chapeer 791. TeJC8S G<wemment Code (the 'Act"). the use of 
this Agreern«It may be extended 10 other local governments and with agencies at the Sf8t8 as deIcribed In the Act. AddIttonaIIy. the 
~ may be extended to Not-For~ organiz8tions and r:-Iv* uniWrsIties at Client's dIIcretIon. NoCwilhstalldlng the fcngoing, 
the Bank, in its sole c/iSCretlon, shall haYe the option to ~ the ~ at any PartIdpant (as lilt.- deI'InItd herein) under this 
Agraament. Each Participant allowed by the Bank to obtain services undIr this Agreement shall do 10 indepllldlnt at any other 
Participant. Each ParticIpent shall be responsible for Its own obligation. by viItue at thia Agreement. The BlInk shall net be liable lei the 
Client for payments henIUnder or 0IhetwIse. due to any faiIu,. to isSUe any caro or estabIiIIh any Account for a ~ ClIent.,.. 
not be liable for any transactiOnS. payment at fees. or any other obIigIItIons at any PartIcipant uoo.lhis AglMment. 

s. CounWparts. This Amendment may be executed In any rn.mber at counterpIIrtS, .. at which when taken together shall COfIItitute one 
and the same document. and each party hereto may eIC8QM this MIendment by signing any of such counterparts. 
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IN WITNESS WHEREOF. the Sri and the ClIent have caused this Amendment to be executed by their respectIYe authorized oI'IIcera as of 
the effecIiYe date written 1Ibove. 

JPMOROAN CHASE BANK, N.A.. CITY OF FORT WORTH, TEXAS 

By: By: ~~ 
Karen L. MontgOmery Cl Name: :;LAR.E T. ~RAUTH Name: 

VICE PRESIDENT 
Title: TItle: 

Client Altatatlon: 

_ ..•. _-----....., 
NO M&, ~.:' • ·~.kEn i 

---... - -_ ..... - .--.-.J 
The undersigned. a duly authorized oIIic:er or ~tive of the Client, does hereby certify that the ClIent has been duly adhorIzed to enter 
Into and perform this AmendmenI a'Id that the J*'IOI1 signing above on beNIIf of the Clent. whoM ~ of this Amendment wu 
wItneIted by the undet'Sgned. is an oIficer. Plrtner. member or 0Iher repr8III'IIatIv of the Client po$I8IIing auIhoI1ty to .-cute this 
Amendment. 

By: 

Name: 

Title 

'Note: The p8I3OI' signing the attestaUOn shall be someone different from the J*'IOI1 signing above on behalf of the Client. 

APPROVED AS TO FORM AND LEGALITY 

BY~ 
Name: Maleshia Farmer 

Title: Assistant City Attorney 



EXHIBIT A 

INCENTIVES AND FEES 

DEFlNJDQNI 

"Ayww Fjlttum" rnNI1Ithe number d dIIys between the tranuctlon poeting dale and the polling date d ~ in JuI, lMII'IIgId cww the 
rebate CIllo ~don pertocI. 

"Ayerw lMgt Ticket T!'IDSICl!gn SiD" means Large TICket TtanIIICtiOn Volume dIvidId by the total number d tranuc:tIonI included in the 
calculatlan d Lage TICket TI1II1SIICtion Volume. 

"Ayeragt PJymtnt Tean'" mealS the Average Filetum minus half the nLmber d caIendItr days in the billing cycle, .. specified in the 
SettIem«t Tenns. 

"C1lIrpt VobInt" means total U.S. dollar charges made on a Bank Comrnera.l Card, ". cI AIILImI, and excluding lArge TICket TransacIIona. 
cash IICIv8nceI, COfMI'Iience check amounts, fraudulent charges and any IranI8CtIonS tMt do not quaIlfy for inteI'change under appkabIe 
Assad""" rules. 

"Combinl!! Cbargt Volume" means Charge Volume and Single Use cm.ge VoiLme. 

-ConIrad Yet(' means a 12-monlh pertocI beginning on August 31- d each )'UI' or any annn..rsary cI such date. 

"CrecIt 1M"" means all amounts due to Bank in connection with any Account that Bank has written off as uncollectible, PCIudIng Fraud 
Losses. 

"F!IUd 1m." means all amounll due to Bank in connection with any Account that Bank has written off as uncollectible .. a result cia caRl 
being loll, stolen, m~, improparty used or compromised. 

"lag Ticket Tranyctjon Vol""," means total U.S. dollar Large TIc:IuIt TranucIionI made on a Bank Commercial Card, net cI "ms and 
excluding cash advance&. convenience check 1mOUnII, fraudulent ct\arges and any transactions thai do not qualify for IntIIrCheI1ge under 
applicable AIIOciation rules. 

"l.2Ia" means ai, CredIt LOIRS and Fraud Losses. 

'TtIIM payment Card CqJIortiym. means the City cI Fort Worth, Texas and other Texa public entitles eligible to partIcIpD in the Program 
under the Act and that haw been appI'CMId by the Bank for participation. 

"Pr'i9Drt' mMnIthe Client or a Texas public entity 8pproved by the Bank to participIIa under the Commercial Card PurchaIIng and Single 
Use Account progIWTIs provided to Client under this Agreement and which heve executed an agreement In the form .. aa.ched IIereto .. 
'Exhibit C· (the "PwtIc:IpatIon AQfeement) or in such other form .. provided by the Bank from time to time. 

"SettIImert Terms' means the combination of the number cI caIendIIr days in a billing cycle and the number 01 caIenc* days following the 
end 01 a bIIIng cycle to the date the payment is due. Settlement Term, _ exp .... .cl .. X & Y, whent X I, the number 01 CIIendar dIIys in 
the bining cycle and Y is the nLmber of calendar dIIys following the and of a billing cycle to the date the payment is due. 

"Single lJM ChargI yQlumt' means total U.S. dollar charges made on a VIrtual Single Use Account used in connection with the Single Use 
System, net cI retumI, and excluding large TICket Tr8IlS8CIions. cash advances, fraudulent charges and any transacIIons Ih8I do not QUIIIIY 
for interctlange under applicable AssocIatIon rules. 

"VIM S!nq!e Use er.coynt" means a Card-IeIIs Account used in connection with a single, unique transac:Iion. 
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REBATE" 

e.nk will pay the P8t'ticIpn a ,.,. baed on !he 8MU8I T_ Payment Card ConsortIum's Combined CIwge Volume achieved tICCOrdIng 
to the following schIIduie. The rebate wit be cllcu'ated as the RebIIe Rate tmes the ..".., ~It's I'IIJ)IICtIw Combined CIwge 
VokIrne. 

NOTE: In year 1 of this Agreement (813112010 - 8I3Cr2(11), Bank will asune Ch8Ige Vaune of $200.000.000 Md pey at the .95% and 
1.58% rebate I4MIs billed on !he PartIcIpant's cunent 1III/1\M1 volume. For eech yearlhentllfter. the consortium ,... will be !MIld per the 
grid below. 

TEXAS PAYMENT CARD CONIOR11U .. 
(lnchlcfual P.tIdpInt Volume GrleI) 

"Combined PurchMlna c.d 
COMOftkm 

Ch.rge Volume $5001(.$1 .... $1 .... or ...... 

Under 
$25000000 0.75% 1.25% 
$25.000,000 0.80% 1.50% 
$75,000,000 0.85% 1.55% 
$HiO.ooo.ooo 0.110% 1.57% 
$200,000,000 O.~ 1.58% 
5300,000,000 1.00% 1.60% 
$500.000.000 1.02% 1.81% 

"Combined Charge Volume for UIdt PlII1Iclpent will beIIn to accnJ. on the first day of the month followlnt the datil the PlII1IcIpdon 
Ag~"~. 

llnall UN Assoynt lift .... SotuIion' BtbIM 

e.nk will pay the PartiClpent a rebate beNd on the annual SIngle Use CIwge Volume achieIIed .. indk*ed below. The rebate wiD be 
CIIIc;uIaIed .. the indICIIted Rebate Rate Ilmw !he annual SIngle Use Charge Volume. 

If ~ achieves 51.000,000-510,000,000 In Single Use Charge Volume. the rebate,... is 1.24% 

If Patticipant achiewls Singl. Use Charge Valtm. gAIIIttIf than 510,000,000, the rebate rate Is in 8CCOrdence wiItIlhe r1IbIte grid 
above. 

NOTE: Participants wiItI Single \JIe Accaunt ChaIge Valtm. teas than 51,000,000 win not be Implemented. 

AytfICII PIl!!!!IDt TtrmI WelM9' 

The Bank wiU pay Client an additional ntbat. based on its Awrage Payment Terms throughout the year. If, on average. payment for the prior 
period fuI b8IIInCII is NCeiWd in fewer days from cycle end than I'8QUinId under the t.rrns of this Agreement. an Average Payment Terms 
escaJafor of 0.01% per tua day of earty payment will be earned. 

P,r1IdQIDI RtportIna slll1lm opIIpo 

For Participants wIttI prognwn spend of under 510 million annually. the StTI8ttfJIitI repoIting IOIutIon will be Implemented. 

Participants with annual spend of 510 mUIlon or ab<Mt can select the Bank's PaymIl1lNet reporting pIItform or SINItfdaIa 



Bank wiN pay the ~ an annUlI! ...... baed on .muaI AY8I'8ge I.arge Ticket TrwlSllction Size and Int'IU8I Large TICket TranACtion 
Volume according SO the following schedule, when the respectIw Palicipellfs annual Combined Ch.-ge Volume IhI'fthoId requiNm ........ 
ac:IliIIvecI. The rate will be calCUlated as the RebeIe Rete tin_the annual Larve TIcket Transadion Volume. 

PURCHAIING AND lINGLE USE 
ACCOUNT (E-PAYABLEI SOLUTION) 

PROGRAMS 

AVERAGE LARGE REBATE 

TICKET RATE(%) 
TRANSACnON SIZE 

$4SOO-$4998 .65% 

$5000 - S74G9 .80% 

S7SOO-5U99 .55% 

510.000 - $14 •• .50% 

515.000 - $19.999 .45% 

520.000 - $24,. .35% 

525.000 - SG9,. .30% 

5100,000+ 0.15 

'I n the heI'It of a reduction In interchange rates by the Associatlons. the Bank reserws the right to ratably adjust the rebel. rates accordingly. 

RebIIt. will be ~ annually in anurs. Rebate II1IOUnts .... 1Ubjed to I1IductIon by .. L.oaes. If losses 8lICMd the rebnt 8MIed fer 
any eontr.ct Veer, a.nc will inYoIce the ~ PIrtIcIp8nt for the ImOUIt In ... of the rebeIIt. which IfnCUIt ... be ~ within 
thirty (30) cI8yI of recelJjt of the irMlice. Upon lemlilllllon of the ProgrMI. the u.... for the 1Ix-monlh period irIInIedIat8t; P**IInIIIhe 
lennNtion will be deemed to be equal to the lOll8ll for the IUbRquent _-month period. If the PMIdpent II ~IO in maN then one 
program. Bank NIeMIIthe right to offset .., Loue& fIvm one progrMI againIt any I'Ibete .-ned under any oItIer pnJgI'M'I. 

Rebate peymenll wit be mMJe within 90 daY' an. the end of the pnMoua eontr.ct Yeer vie wIra transfer to In eccount deeIgneted by the 
PIIf1Ic:ipenI. 

To qualify for any ,.,.1. payment. all of the following concIItIona~. 

a. Settlement of any centnIIIy billed KCOUnt(s) must be by automaIiC debit or by the PertlclpIr\I initiated ACH or wire. 
b. Payments must be receiVed by a.nII in ac:cordIIIlCe with the Settlement Tenn •. DeInquent peyments ... be subject to a PIlI! Due 

Fees _ specified below. Sett\emInt Terms are 30 & 14 for both the purchlIsing and single "" account programs. 
c. The PettIcipIInt must m8lntain 8 ulilfllctOly Bank credit rIIk rIIIIng (irWeltment gracte equivalent). 
d. The PafticlpIr\I is no! in 0erauIt under the Agreement. 
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F ... Schedule - for Programs using the Smattdatll System 

The followl"l are the fees associated with our purchasing card and si"lle use account program in the United 
States: 

r=- -.. ----
--- _._ .. _---_._-----_. 

L~ card fee ... ____ ..... __ .. _--+-$0_._00 _____ ._. _____ .. __ 

f.~~~-- --_.- .-.. -- ~:~_(S3_.00_mlnim_~~~ ______ ------... ---...... -.... 

I ~ c:hec:k fee . 2%_d_checlc ___ ~ (S1.~_m_lnim_wn~. ____ . __ . ___ .. . 

I ~~ienc:e check ________ $0.00 _____ .. ___ _ 
.. ---_ .. _--I ~dIeck stop payment _____ ---'1-$0_.00 ___________________ -j 

I St.ldard en replacement $0.00 per card L.- __ _ 

I card raInIt8Iement $0.00 

ii' EmervIncY (rush .. ) card replacement. S25 per card .Iffaded IhrougII the Bank. If effected IhtougI1 the 
8IIOCiItIon. ClIent shall p8y any fees charged by the auociIItion. 

----+--
! Return checIc (p8yment) 
'-----_ .. _-- 115 per return --- --_ .. _ .. _--_ .. 
IACH~ 

l~~--
$0.00 --------------+-----------------
~:$O.OO 

Non-dispute-rllate: sa per document 

: ~ statement _____ ... $81* statement _________ .. ___ _ 

Lcunency corwersiCn.!-______ ._ 11% surcharge (asocialion paa through) 

~ IJotrNnt credit 1M'1Ce fee ~$O 00 
L?,*-limltfee _ - $0:00 ________________ _ 

I MIscellaneous,.. None 

I 

rF-inance-·------__ ···-_-_-~ ]=:.t-bMl-~-:z~-=-~·~~~:-cya.-~. 
! 
L , 
I Basic ~_ _ ____ ... , 
I Customer logo pIatIc 

L. __ .. 
! Customized plastiC 

I 

10.00 --- t---------.---------.. -... -.----
1500 per logo for any MWIy designed logo; No fee to apply • c:ummt 
logo on a new plaStIc. 

At cc.t (pe»-through). based on complexity of design. subject to • 

1.000 card minlrnc.m 

rT~';~-;-sIte ----____ ~ .---- ISo.OO (~~T&E not inCI~) ---.... - .. ----

l2rai~~ your 1ite(1) . _____ .1 S1~~ _ '-'--.~ __ . ___ -==---=~~=_ 
L -----.. ---. i ------- ------...... __ ..... ---

!Paper~_entI .-------roo ~. ______ ..... ___ _ I EI.dro"i~.~fee_ ..... ___ . __ $0.00 _.. . ______ ... _ .. _ 

i Custom reportlngImapper programming/post- SDOL CUllan! mapper: priced by MastetQIrd; pau-through charge 

l~ _ _ ___ .. _______ . ._._. __ .... __ . -____ ....... ____ . ____ ._. 
PIIge.d13 



[--~ 

I PaymenlN« setup ~ .. _____ _ 
I I SmatfdIIIsl8Iup fee 

I SDOL monthly maintenance fee 

I SDOL rei! ti~~-· . 

DeiIy--S5OO.OOImonIh 

WeekJ)'-$250.00im0nth 

8i-weeIdy-$125.00hn0nIh 

MonthIy-S75.00/m0nItI 

. ----_._---_ .• _--

.---
W8iWcI --- ._------_ ....... -- ------- -
10.00 

S50 per program per month • WAIVED...., • Pllrtlc:lpent rucMs 

.... 000 lInrtUIII spend during • ConIrICt V ... 
. _-+-- ---.----.-

$0.00 
L_~ ___ . _______ .. _.,, ______ - __ - ____ _ -----_ ... _ .. _ •. _-_._-_.-. ----' 
ShoukIIhe PIrticipanI request serviCes not in !his sc:heduIe. the Participant agrees to pay the fees IS80Ciated with such seMcea. 



Fees Schedule - for Programs Using Bank's PaymentNet Solution 

The following are the fees associated with our purchasing card and single I*t acalUnt programs in the United States: 

IPROGIWIFEES 
L ------ ---.,r----.-------------
~u.J ~~_ _ ____ .__ _. __ $0.00 

I Cash advance fee 2.5% ($2.50 minim""') 

~~r; .. ~~------=-~-
. Rejected c:orMnience check 
I -------....... -.. ---

2% of check amcx.w (S1.5OIcheck minim""') ---
$0.00 per OCCUmlf1C8 

I eom.lieIlC'AI check stop ~ ____ +-$0 __ .00 __ _ 

I Slal~~ rep.cement $0.00 per card 

! card reInsIaIernent $0.00 L....... _________ _ ._-+------_._._--_. I Emergency (rush) card replacement 

L--..-._ _ __ 

I Retu~ chec:k o-ym~)_ 
, ACHretum 
I~-retri-ie-YII- --- -- --------

[------
t Ouplieale stItement 

1
_-_·- .... -_... --' ... ---.... 
Currency convenIon fee 

S25 per c:ard II *I'ecIed through the 88nk. If eIfecad 1tIIough the 
aeoci8Ion, CIent ..... PIIY WIY feel charged by !he 8IIOCiIIIiOn. 

S15 per Altum 

S20 per return 

Dilpute-relMlCI: $0.00 

Non-dIspute-feI: 3 copy requeIts he, then 55 per copy rwquest 

55 per statement 

1% sun:hItge (aasacielion paas.through) L--___ . ___ . ______ _ 

i Dormant crecIII ~ fee 

i Over-limll fee 

--r---'-" - --_.. .. 

J MiIceIIa'IeouI fees 

t PAlT:DUe-t=EES 
I Late;';' 
I __ _ 
I FinrIce charge 
t 
I 0eIInquancy fee 
I 
i L .... ____ _ 
I CARD DESIGN 

$0_00 

T'--------------.. -... -------
Ctntra! BiB: 1% of unpaid baln:e at cycle; charged on cycle cI8te 

2.5% of the full amount PMI due (3(). & IO-day+) at cycle and ~ 

cycle thereafter; chatged on cycle dIU. 

I ___ ._. 
I 

! Baic IUItIc _~=~.~_ SO.oo_:-~= __ -~._=- -=-=-- "_=_. 
: Customer togo pIatic S500 per logo for ., newly des9*' logo. No f .. for existing loges 

on new plastics. 
-........ - ... _._ ... _ .... - -- .. - ---.--- ._----- --_._- - ---

i CustomiZed pIaItIc $1 per card, subject to. 1.000 c:ard minim"'" for any .-- C8RSS 

rnwNlNG ~~ CONSUU;-NG--" -- ---:_ __.~ __ . ___ -~ -- ----
! Training. BlInk's site ' $0.00 (customer TIE not incIudICI) 

i=:~ t .. oo",,,,,--~ __ .~ ~-
I ________ _ 

i Payment~ ~P" _____ .. ! WaiYed 

1 EDI S8IupItransmisI __ .. ____ -.--__ -J~_____~~_Hlup_ .. __ and~1nI ~_~-~---



rs~-programm-----,-ing/poSt--~ I =~_-(-S-"OOO-m-~) -'-- - - .--~~~ .. ----
l;;_, -, -____ ___ _ __________ _ 
I OPT'IONAL PROGRAIIITECHNOLOGY SERVICES L ___ .. _. • .. __ .. -..,.. _________________ .•. _ ... _____ _ 

I File IrInafer using FTP 

! 

Dail)'-$5OOImonth 

WeaIdy-S2501month 

Bi-weeldy--$125imonth 

Should the Participant request sarvIceS not in this schedule, the P8r1ic:ipanI agrees to ~ the tees associated with such ..w:... 
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EXHIBIT B 

SINGLE USE ACCOUNTS ADDENDUM 

Deftnltlons. Terms deIIned in the Singular sMll include the plural and vise versa, as the contelct requtra. 

"Sin", Use AccGunt(a)" means a 11k1lgit commerclel card run_ isSUed to the Pertic:Ipanl in c:oni·leCtIoI. with a Single U. T~ 
and Single Use Account shall be construed to be an Accou,. as defined in the Comrnen:illl c.d Agreement 

"Network" means the B8nk's lmem.t baed pI8Ifonn for exc:hanging eIec:tronIc commerc:IaI card payment Inforrnlltion data ~ the 
Participant and its SuppIiefs and rnerc:hIInI J)I'OC8I8OI'Il'II8led to commerc:lal card settlement. 

"Network Iec:urtty Proc.ctu,." means the dIgit8I ~ user logon Identifications, paa ads, appI'OVIIIlmIIs or OCher sec:unty 
devIc:as. whetIW isSUed or INIde available by the 8aI* or a third perty. for '* by the B8nk and the Participant In ~ Networ1t 
users and PaymenlII\IIruc:IIons inIIiIIIed by the P.nIc:ipanl viii the Network. 

"Network ......... melItIS the software hoItIng MMc:es. ImplernelUtlon seMc:es, lnining serviCes, support MI'Yic:eI, and/or consulting 
seMc:es, ptOYided by the Bank to the P8rt1c:ipant \.WIder IhiI Addendum. 

"P8JlMllt 1natrucIIon" means an instruction InItiatIIcI by the P8rtic:1pant, either viii t1Ie integration or via the user interface, to the 8ri via the 
Nelwork ~uesIIng the Bank to provide a Single UN AccounIto the SupplIer. 

"SuppIIr' means an entity that is enrolled In the Network to exchange and proc:eas nnsac:tion data relating to payments with the ~ 
and to rec:eMt c:ommercIeI card payments through the Networ1t. 

"Single Use TI1InNCtIon" means a ptRhue, payment, fee. c:h8rge or any other ac:tIYity that results in a debit 10 a Single Ute Account and 
shall be c:onstNId to be a Transaction as defined In the AgI1IemenI. 

In c:annec:tion with the Partic:lpanfs participaIlon in the Single U. Program, the Participant may Initiate and request through the Single 
Use ProgI1Im, Single Use Account(I) to be used for payment at SIngle Use Trall_clloM and must prcwide to the Bank .. NqUIred dIIta 
for IJI'OC-"Ig at SIngle U. Transactions. The Single Use AccounIa .. non-tI1IIlSferab1e and non Inlga __ . The SIngle U. 
AocccuIIa shII rwnaIn the properly at the Bank. PartlcipenIa shall receive a periodic statement atlhe Single Use Account TI'II'IUCIIons. 
The PartIcIpant shall be liable for all Single U. Account TrtnIICIIona on II SIngle U .. Ac:countI. Statemants will be made IYIiIlble to 
the ~ either cIeIwrecI to a U.S 8CIdreSI or In aIec::tronIc form. 

2. During the IeIm atlhls Addendum and subject to the Paltlcipanfl perfOl'lNlllCl at its obIigIItiona hereunder, the Bank will mlinlatn the 
Networ1t and doW the Plftlcipanl to acc:ea the Networtc for Its Internal use. The Bank reserves the right 81 any lime to revile or modify 
the Networtc's functionaIIIy, spec:iIic:aIIons, and/Or C8pIIbiIItIe&. The PaI1Ic:ipant ackllowledges thai the Network exchangIa payment­
reI8&Id dill bIItWiIen Participant and Suppliers to effect commercial card selllarnent. 

I. Subject to the t.emIs and c:ondiIIons atlhis Addendum, during the IIIrm hIIn!IOf, the Bank grants 10 the Participant • nonexclusive right to 
access the Network for the sole purpose at receiving the Network ServIca. 

The Participant has no right to provide ICC8III to the Network to any third party. The Patlicipant may not ace..- the Networtc in any 
manner not contemplated herein, including providing Mrvice bureau, tlme-SIIarIng or other computer services to third parties. 

The Partic:ipanfl rights to access the Networtc will be Iirnt.d to Ihoae expressly grarQd in this Addendum. The Bank .....,..,.. all righIs. 
title and irterest in and to the Network not eIq)I'eIIIy granted to the ParIlc:lpant hereunder. 

Il. The Bank or its Iicenaor(s) is and shall remain the sole and excIusiYe owner of II at the proprietJwy featunts and functiOnality at the 
NelWortI and lnte1iectuai Property RigIIIs In and to tria design. archltieCtul1l, and aon-e Implemerutlon at the NelWork. 

7. ElIQIPt for II'IOM licenses expressly granted hMunder, neither party shall gain by virtue at this AddendIIn any rights at ownership at 
Intellectual Property RiI11II owned by the oItIIr. Bank or Its IlcanIOl"l shall solely own II Intellectual Property RIghIa in any 
enhanC:ernentI, moclltlc:atlona or CUlkmiZatIcIM at tria NetworII or Network SeMcea and In any idles, c:onc:epts, know how, 
doc:UmentItion or techniqlMa wtllc:tl1I or Its reprwaentatIWI cIeWIop or provide under this Mdendum. 



S. The BMk .... haVe no relPQllIMiy for the terms. caldlllcll. 01 perfonNnce rA puR:hMe, ... , 01 peyrMnllrWlUCtIoIli bIlwMn the 
~Il and .. SupplIers. 11Ie P8rtIcipIIIl .. nIIpoIlIibIe for reguI8Ity Inspec:IIng the SIngle U. rIWIUCtion hiIdafy ...... ¥til the 
NIIIwoIk and prompIy noarytng the BMk rA II1Y emn. 

" The PMIcIpent is soIIIIy relPQllIibIe for ......... "'. tI'IIIIrUir'ing and enIon:ing .. ir*ImIII poIIcIea 8fId ~ In CCIIIbmily will 
Industry ...... eo safeguMI ..,.,. the WIlly rA ~ 1IpPI'IMIa. 01 Paymert InItrucIonI intD the NItwoft. "-'Ic:ipeI1l 
~ 10 mIIinIIIn the CQlllldelilillly rA !he NItwoft Securtty ~ 8fId of II1Y OIl.. DIdI. codM. ~ cerlIIIcMIe. IIICUItlr 
..... 8fId ,...... irIItrUctIcIM for .. rI the...... "the PMidpIIIl .... 01 ...-:ta "* II1Y IUCh inkInNIIIon 01 ~ 
hIMt beM IICCeIMd by UI*IIhaIDd 1*l0III. the P.ucipenI .... """,,ply notIfr .. BMk 8fId will .... the .,.. • to the ..,. rI 
the MQdy br-=t'I on .. inYoIce 01 PIIY"*1l ~ng jIIOCedures 8nd .. c:orrecttve IIdIonI to lie ..un to ,.... 01 -wy -=unty 
0WIr payment lIN C IIllng. 

I il. All f'IIyment /1'IIIrUctions submlts.d In the ,.,. rA the P8rtIcipIIIt .. IIUbject 10 allhlnllclllon ,....... to the NiItwOrt SecUIIy 
ProoecUa The BMk WIll praceu P.ucipIIIt'I ~ II'IIlrudIona when .. Peyment 1nIIrucIorII .......... by 1ft """,10 
the NetwOtk SecurIty PrcIc»dutaI. 11Ie s.Ik lhlllIe entIIIed 10 rely 8fId ct upon .. lnfcInMIIon ...... from the Pwtk:iI*Il 01 My 
~ In COIwl8Cllon .ctrta Payment InIIrucIIon. The PaI1icIpant ..... to be bound by II1Y PayrMnlInIIrucIIr:rI. wtIIther 01 nat 
auItIarizeCI. isIued In the PMlcipent'I name 8nd auIhInIicaIiId by the Bank In acx:cniInce wIIh the Network Secu1Iy ~ 

BANK 

~dd~ By: 

'U"'.~ T. TRAUTH 
·ncc I'REbIDENT 

P.,.clpant AtWtaIon: 

The UlIdInIigIMICI. • duly auIhoIiZed oftIcer 01 ~ rA 1hIt PaItIcipant. don henIby certify IhIIt the Pwtk:iI*It _ been duly 
~ 10 ."..,. intIO 8fId perfann '* Addendum and that the perIOn signing abcNe on behalf rI the PartIcIpMt. whoM eJIICUIkIn rllhII 
Addendum ... lllees by thelftJlrtigneCl. is an otIIcer. partner. memberOlOlher ~ rlltNI ~It pcnill" III IIUChcrtty 10 
eIIIICUtI \his AddIncUn. 

By: 

Name: Maleshia Farmer 

Title: Assistant City Attorney 



EXHIBITC 

PARTICIPATION AGREEMENT I JPMORGAN CHASE BANK.NA. 

THIS PARTICIPATION AGREEMENT (Itle .ParticIpaIIon Agreement") Is made and efI'ecIive INs __ day of . 
("Effective om·), by and betWeen , • (the "ParticIpant") and JPMorgan ChaM Bank, NA or ChaM BaI* 
USA, N.A .... may be determined from time to tJme, (the ·Bank·) each • national banking 1IIIOCi8tion. 

WITNESSETH: 

WHEREAS, pursuant to that certain eonunerc:.J Card AgI'MlMl1t dIdId .. of (MONTH, DATE, YEAR] (the "Com1Mldel Card ~) 
betwMn (INSERT CLIENT LEGAl ENTITY NAME) (the "Client") and the Bank, the BaI* hal .... to pnMde COIM1en:i8I card aeMc:es to 
the Client (the "Program") on !he terms and conditiona of the Cornrnen:lal Card ~ aIIIIched hef8to and incorpoIatecl herein .. ~ 
I; and 

WHEREAS, the ParticiI*1t desires to participate in the Program, subject to the terms and condltiolls of the Comrnen:ial Card Agreement; 

NOW, THEREFORE, in considenlllon of the foregoing pr.-n;s. and the mutual agreemenIS, ptOVisIons and CXNenaI\ts cont.lned herein, the 
PIII1ies agNI8 .. follows: 

D.nnltlons. Exeapt .. otherWIse pn:Mded henIIn, all c:apItIIIIzed terms used hefein and not oIherMIe deIIned and whIc:h are defined in 
the CornIMldal Card Agreement shall be UMd herein .. 10 defined in the Commercial Card Agreement. 

2. Mutual Obligations. By their execution of this P8rticipation Agreemer4. the Partic:IpInt and Bar* hereby agree to be bound by all the 
terms and c:ondItIonII of the Cornmercllll Card Agreement au.ched hereto .. ExhibIt I. ThIs Pa1icIpation ~ atIaII remain in .... 
-=nS\nIJ to Its terTna wiIhout rega"d to the COIOIued existence or enforceability of the CommetciaI Card Agreement with I'8SI*t to the 
original pertieI thereto. AI references to .CIIent" in the Comma"Ciel Card Agreement shall be deemecl to consIItute ~ to the 
PartIcipanC heteunder. 

Without limiting the generality of the foregoing, the Participant further IIgftMIS that it shall be responsible only for tranucIions and for fees, 
chaI1Iet and OCher amounts due under the Cornmetdal Card Agraernent nII8ted to the use of Accounts of the PaI1ictI*Il purauanI to the 
CommIn:IaI Card Agreement and IhaI the ca.nt atIaII not be liable for any such tranNCtlona and for any such fees, ~ and au.. 
amounts. 

~. Incentlv.. For purf)OMS of caIc:uIatIng rebates. Combined Charge Volume for each PartiClI*1l will begin to accrue on the fim day of 
the month following the date the Partic:ipItion AgnNment Is exec:uIIId. 

~. Notte.. NolWIIhStandIng the proIIisions of the CornmefCial Card Agreement. all noIicea and other communic:aticIN *"nd or permlMd 
10 be gNen under this P8/tIcip8IIOn AgrMmenl -"all be in writing and Shall be effective on the d.t8 on whIc:h such notica Is actuaIy 
~ by the party to whIctI acIdre.sed. All ~ shall be sent 10 the address set forth beloW or such othet addreA .. spec:iIIed in a 
writSIn form from one party to the 00-. 

To the Bank: 

To the Partlc:;lpent: 

JPMorgan Chase Bank, NA 
300 South RIwnide Plaza, Suiee IL 1-0190 
Chicago, IL 80870-01119 
Attn: Commen:i8I CIId Contracts Manager 

Attn: 

MlsceilaneouL ThIs Partlciplltion Agreement shall be governed by and conslrued in aceordance with the ~ !awl of the Stade 
of Texas, and .. applicable. federal IIIW. The heedingI, ~. and arrangements UMd in this PartIcipIIlon AgNMIent are for 
corwellienee only and ...... not afIW:t the i ..... pc...,., of this PartIc:Ipetion ~ ThIs ParticIpation ~ /My be lNCU1ecIin 
any number of c:ourUrparIS. all of whic:h. when liken together shill c:onstIt\M one and the same documert. and MCl'lPIIrtY hereto m~ 
exec:uIe this ParIicipation Agreement by signing My of SUCh eounterparta. 
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IN WITNESS WHEREOF, the parties have caused this PattIcipaIIon AgrMment to be duly executed as of the date first wrm.n Ibove. 

BANK: 

By: 

Name: 

Title 

PARncIPANT: 

By: 

Tille: 

PartldpMt AltHtdon: 

By: 

NM1e: 

TItle 


