SERVICES AGREEMENT
(Not Construction Related)
PAYMENT CARD SERVICES
(City of Glendale Solicitation No. RFP 21-06)

This Services Agreement ("Agreement") is entered into and effective between the CITY OF GLENDALE, an
Arizona municipal corporation ("City") and JP Motgan Chase Bank, N.A., an Ohio corporation, authorized to do

business in Atizona ("Contractor") as of the

dayof 2022 (“Effective Date™).

RECITALS
City intends to undettake a project for the benefit of the public and with public funds as
set forth in Exhibit A, pursuant to Solicitation No. RFP 21-06 (the "Project™);

City desires to retain the professional services of Contractor to perform certain specific duties
and produce the specific work as set forth in the Project attached heteto;

Contractor desires to provide City with services ("Services”) consistent with industry-best
practices and the standards set forth in this Agreement, in order to complete the Project; and

City and Contractor desire to memortialize their agreement with this document.

AGREEMENT

The parties hereby agree as follows:

1

Key Personnel; Other Subcontractors.

1.1 Services. Contractor will provide all Setvices necessary to assure the Project is completed
timely and efficiently consistent within Project requirements, including, but not limited
to, working in close interaction and interfacing with City and its designated employees.

Schedule. The Services will be undertaken in a manner that ensures the Project is completed
timely and efficiently in accordance with the Project.

Contractor's Waork.

3.1 Standard. Contractor must perform Services in accordance with the standards of due
diligence, care, and quality prevailing among Contractors having substantial experience
with the successful furnishing of Services for projects that are equivalent in size, scope,
quality, and other criteria under the Project and identified in this Agreement.

32 Compliance.
a Services will be furnished in compliance with applicable federal, state, county and

local statutes, rules, regulations, otdinances, building codes, life safety codes, and
other standards and criteria designated by Cily.

b. Contractor must not discriminate against any employee or applicant for
employment on the basis of race, colot, religion, sex, national origin, age, marital
status, sexual orientation, gendet identity or expression, genetic characteristics,
familial status, U.S. military veteran status or any disability. Contractor will
requite any Sub-contractor to be bound to the same requirements as stated
within this section. Contractor, and on behalf of any subcontractors, wartants
compliance with this section.




4.

Compensation for the Project.

4.1 Compensation. Contractot's compensation for the Project, including those furnished by
its Subcontractors will not exceed $5,000.00 for the entire term of the Agreement as
specifically detailed in Exhibit B ("Compensation™).

4.2 Change in Scope of Project. The Compensation may be equitably adjusted if the
originally contemplated Scope as outlined in the Project is significantly modified.

a Adjustments to Compensation require a written amendment to this Agreement
and may require City Coundl approval.

b. Additional services which are outside the Scope of the Project contained in this
Agreement may not be performed by the Contractor without ptior wiitten
authorization from the City.

3 Notwithstanding the incotporation of the Exhibits to this Agrecement by
reference, should any conflict arise between the provisions of this Agreement
and the provisions found in the Exhibits and accompanying attachments, the
provisions of this Agreement shall take priotity and govern the conduct of the
parties.

Conflict. Contractor acknowledges this Agreement is subject to A.R.S. § 38-511, which allows
for cancellation of this Agreement in the event any person who is significantly involved in
initiating, negotiating, secuting, drafting, ot creating the Agreement on City's behalf is also an
employee, agent, or Contractor of any other party to this Agreement.

Insurance. For the duration of the term of this Agreement, Contractor shall procure and
maintain insurance against claims for injuties to persons or damages to property which may arise
from ot in connection with the petformance of all tasks or wotk necessary to complete the
Project as herein defined. Such insurance shall cover Contractor, its agent(s), representative(s),
employee(s) and any subcontractors.

6.1 Minimum Scope and Limit of Insurance, Coverage must be at least as broad as:

a. Commercial General Liability (CGL): Insurance Services Office Form CG 00
01, including products and completed operations, with limits of no less than
$1,000,000 combined single limit per occurtence for bodily injury, petsonal
injury, and property damage. If a general aggregate limit applies, either the
general aggregate limit shall apply separately to this project/location or the
general aggregate limit shall be twice the required occurrence limit.

b. Automobile Liability: Insutance Services Office Form Number CA 0001
coveting Code 1 (any auto), with limits no less than $1,000,000 per accident for
bodily injury and property damage.

c. Worker's Compensation: Insurance as requited by the State of Atizona, with
Statutory Limits, and Employers' Liability insurance with a limit of no less than
$1,000,000 per accident for bodily injury or disease.

6.2 Other Insurance Provisions. The insurance policies required by the Section above
must contain, or be endorsed to contain the following insurance provisions:

a. The City, its officers, officials, employees are to be covered as additional
insureds of the CGL and automobile policies for any claims in cotnection with
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the petformance of all tasks or work necessary to complete the Project as herein
defined. Such liability may arise, but is not limited to, liability for materials, parts
or equipment furnished in connection with any tasks, or wotk performed by
Contractor or on its behalf and for lability arising from automobiles owned,
leased, hited or borrowed on behalf of the Contractor. Commercial General
liability covetage can be provided in the form of an endorsement to the
Contractor's existing insurance policies, provided such endorsement is at least as
broad as ISO Form CG 20 10, 11 85 ot both CG 20 10 and CG 23 37, ot

equivalent if later revisions are used.

b. Where applicable, Conttactot's insurance coverage shall be primary insurance
with respect to the City, its officers, officials, and employees. Any insurance or
self-insurance maintained by the City, its officers, officials, employees or
volunteers shall be in excess of the Contractor's insurance and shall not
contribute with it.

c. Each insurance policy requited by this Section shall ptovide that coverage shall
not be canceled, except after providing notice to the City.

6.3 Acceptability of Insurers. Insurance is to be placed with insurets with a current AM.
Best rating of no less than A: VII, unless the Contractor has obtained prior approval
from the City stating that a non-conforminginsurer is acceptable to the City.

6.4 Waiver of Subrogation. Contractor hereby agtees to waive its rights of subrogation
which any insurer may acquire from Contractor by virtue of the payment of any loss.
Where applicable, Contractor agrees to obtain or include any endorsement that may be
necessary to effect this waiver of subrogation. The Workers' Compensation Policy
shall be endorsed with a waiver of subrogation in favor of the City for all work
peeformed by the Contractor, its employees, agent(s) and subcontractor(s).

0.5 Verification of Coverage. Within 15 days of the Effective Date of this Agreement,
Contractor shall furnish the City with original certificates and endorsements of any
applicable insurance language making the coverage required by this Agreement effective.
All certificates and endorsements must be received by the City before work commences.
Failute to obtain, submit or secure the City's approval of the required insurance
coverage, certificates or endorsements prior to the City's agreement that work may
commence shall not waive the Contractor's obligations to obtain and verify insurance
coverage as othierwise provided in this Section.

Contractot's failure to obtain, submit or secure the City's approval of the required
insurance policies, certificates or endorsements shall not be considered a Force Majeure
or defense for any failure by the Contractor to comply with the terms and conditions of
the Agreement, including any schedule for petformance or completion of the Project.

6.6  Subcontractors. Contractor shall requite and shall verify that all subcontractors maintain
insurance meeting all requirements of this Agreement.

6.7  Special Risk or Circumstances. The City reserves the right to modify these insurance
minimum requirements, including any limits of coverage in good faith, based on the
nature of the risk, ptior expetience, insurer, coverage or other citcumstances unique to
the Contractor, the Project ot the insurer.

E-verify, Records and Audits. To the extent applicable under ARS. § 41-4401, the
Contractot wartants its material compliance and that of its SubContractors with all federal
immigration laws and regulations that relate to their U.S. employees and compliance with the E-
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verify requirements under AR.S. § 23-214(A). The Contractor or SubContractot's breach of
this warranty shall be deemed a material breach of the Agreement and may result in the
termination of the Agreement by the City under the terms of this Agreement. The City retains
the legal right to randomly inspect the employment verification documents, consisting of I-9
forms for any U.S. employees who work on this agreement to ensure that the other party is
complying with the above-mentioned warranty. The Contractor and SubContractor warrant to
keep their respective employment vetification documents, consisting of 1-9 forms for any U.S,
employees who wotk on this agreement open for random inspection duting notmal business
houts by the other party. The Contractor and SubContractor shall cooperate with the City's
random inspections, including grantingthe City entry rights onto their respective properties to
petform the random inspections and waiving theirtespective rights to keep such employment
vetification documents, consisting of I-9 forms confidential.

No Boycott of Israel. To the extent A.R.S § 35-393 through § 35-393.03 ate applicable, the
parties hereby certify that they arc not cutrently engaged in, and agree for the dutation of the
Agreement to not engage in,a boycott of goods or services from Tsrael, as that term is defined
in A.RS § 35-393.

Notices.

9.1 A notice, request ot other communication that is required or permitted under this
Agreement {each "Notice") will be effective only if:

The Notice is in writing; and

b. Delivered in person or by overnight coutier service (delivery charges prepaid),
certified or registered mail (return receipt requested).

c. Notice will be deemed to have been delivered to the petson to whom it is
addressed as of the date of receipt, ift

0] Received on a business day before 5:00 p.m. at the address for Notices
identified for the Party in this Agreement by U.S. Mail, hand delivery, ot
ovetnight coutier service; or

) As of the next business day after receipt, if received after 5:00 p.m.
d The burden. of proof of the place and time of delivery is upon the Party giving the
Nodtice.
e. Digitalized signatures and copies of signatures will have the same effect as
original signatures.
9.2 Representatives.
a. Contractor. Contractor's representative (the "Contractor's Representative')

authorized to act on Contractor's behalf with respect to the Project, and his ot
her address for Notice delivery is:

JPMorgan Chase Bank, N.A.

¢/ o Dan Warren, Executive Director, Commercial Banking
8501 N. Scottsdale Road, Suite 240

Scottsdale, AZ 85253

Tel: 602-221-6096

Email: Dan.warten{@jpmorgan.com

b. City. City's representative ("City's Representative") authotized to act on City's
behalf, andhis or her address for Notice delivery is:
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City of Glendale

c/o Levi D. Gibson, CPA, M.Acc
Assistant Finance Directot

5850 W Glendale Avenue
Glendale, Arizona 85301

With required copy to:

City Manager City Attorney

City of Glendale City of Glendale

5850 West Glendale Avenue 5850 West Glendale Avenue

Glendale, Arizona 85301 Glendale, Arizona 85301

Concurrent Notices,

) All notices to City's tepresentative must be given concurtently to City Manager
and City Attorney.

2 A notice will not be deemed to have been teceived by City's representative until

the time that it has also been received by the City Manager and the City Attorney.

©) City may appoint one or more designees for the purpose of receiving notice by
delivery of a written notice to Consultant identifying the designee(s) and their
respective addresses for notices.

10. Entire Agreement; Survival; Counterparts; Signatures.
101 Intepration. This Agreement contains, except as stated below, the entire agreement

10.2

10.3

between City and Contractor and supersedes all prior convetsations and negotiations
between the patties regarding the Project or this Agreement.

a. Neither Party has made any representations, warranties or agreements as to any
matters concerning the Agreement's subject matter.

b. Representations, statements, conditions, or warranties not contained in this
Agreement

will not be binding on the parties.

c The solicitation, any addendums and the response submitted by the Contractor
are incorporated into this Agreement as if attached hereto. Any Contractor
response modifies the original solicitation as stated. Inconsistencies between the
solicitation, any addenda attached to the solicitation, the response or any
excerpts, if any, and this Agreement, will be resolved by the terms and conditions
stated in this Agreement.

Interpretation.

a. The parties faitly negotiated the Agreement's provlslons to the extent they
believed necessary and with the legal representation they deemed appropriate.

b. The parties ate of equal bargaining position and this Apgreement must be

construed equally between the parties without consideration of which of the
parties may have drafted this Agreement.

c. The Agreement will be interpreted in accordance with the laws of the State of
Arzona.

Survival, Except as specifically provided otherwise in this Agreement, each warranty,
representation, and hold harmless provision, insurance requirement, and every other
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14.

right, remedy and responsibility of a Party, will survive completion of the Project, or the
earlier termination of this Agreement.

10.4  Remedies. All rights and remedies provided in this Agreement are cumulative and the
exercise of any one ot more right or remedy will not affect any other rights or remedies
under this Agreement or applicable law.

10.5  Severability. If any provision of this Agreement is voided or found unenforceable, that
determination will not affect the validity of the other provisions, and the voided or
unenforceable provision will be reformed to conform with applicable law.

10.6 Counterparts. This Agreement may be executed in counterparts, and all counterparts will
together comprise one instrument.

Term.

11.1  The term of this Agteement commences upon the effective date and continues for a one
(1) year initial period. The City may, at its option and with the approval of the
Contractor, extend the term: of this Agreement an additional four (4) years, renewable on
an anmual basis. Contractor will be notified in writing by the City of its intent to extend
the Agreement period at least thirty (30) calendar days prior to the expiration of the
original ot any renewal Agreement period. Price adjustments will only be reviewed during
the Agreement renewal period and any such price adjustment will be a determining factor
for any renewal. Thete are no automatic renewals of this Agreement.

11.2  Extension for Procutement Processes. Upon the expiration of the Term of this
Agreement, including the initial term and any renewals, at the City's sole discretion, this
Agreement may be extended on a month-to-month basis for a maximum of six (6)
months to allow for the City to complete its procurement process to select a vendor to
provide the services/materials similar to those provided under this Agreement. The City
will notify the Contractor in writing of its intent to extend the Agreement at least thirty
(30) calendar days ptior to the expiration of the Term. Any extension provided under this
subsection will continue under the same terms and conditions as in effect immediately
prior to the cxpiration of the then-current term.

Dispute Resolution. Any disputes between the Parties hereto concerning this Master
Agreement shall be governed by and construed in accordance with laws of the State of Arizona
without regard to choice of law provisions thereof. To the extent permitted by applicable law,
cach party hereby waives any and all tight to a trial by jury in any action or proceeding of any
kind arising out of, by reason of, or telating to this Agreement, the interpretation theteof ot to
any transactions hereunder. This waiver is knowingly, willingly and voluntarily made by the
Parties.

Cooperative Use of Contract. This Agreement may be extended for use by other governmental
agencies and political subdivisions of the State. Any such usage by other entides must be in
accord with the ordinances, charter, rules and regulations of the respective entity and the
approval of the Contractor and City. For alist of SAVE members, click on the following link:

http:/ /www.mesaaz.gov/business /purchasing/save.

Exhibits. The following exhibits, with reference to the term in which they are first referenced, are
incorporated by this reference.

Exhibit A Project
Exhibit B Compensation

[SIGNATURES ON FOLLOWING PAGE.]
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DocuSign Envelope ID: 20120612-DCEB-49E4-8F40-A739562F0F8¢

The partics enter into this Agreement cffective as of the datc shown above.

City of Glendale,
an Arizona municipal corporation

By: Lisctte Camacho
Its: Director, Budget and Finance
ATTEST:

Julie K. Bower
City Clerk (SEAL)

APPROVED AS TO FORM:

Michacl D. Bailey
City Attorney

JP Morgan Chase Bank, N.A.,
an Chio corporation

M‘,éubéé«—_x

"%y‘ Dan Warren
Its: Executive Dircctor, Commercial Banking
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EXHIBIT A
PAYMENT CARD SERVICES

PROJECT

SCOPE OF SERVICES

JP Motgan Chase Bank, N.A. shall administer a fully integrated procurement card and e-payable program for the
City of Glendale.

1

Procurement/Purchasing Card (P-Card) Services and e-Payable Card / Virtual Card Program: The City
expects to generate revenues through rebates as a result of increasing the volume of transactions utilizing
the commetcial cards. Contractor shall:

A.
B.

Provide a P-Card and e-Payables program without transaction fees or card fees.

Provide 2 rebate program that allows e-Payables and P-Card spend to count towards the ovetall Card
program for preater rebate possibilities.

Provide and implement a P-Card program that will allow authorized personnel to purchase necessaty
items in a simple and timely manner while maintaining a high level of internal control and complymg
with all relevant federal, state and local regulation, and with City policies and procedures concerning
such purchases.

Provide a program that allows for cfficient and cost-effective methods of purchasing and paying for
small purchases (currently identified as purchases valued under $5,000).

Provide an e-Payable card/virtual card program for payment of invoices. The Contractor shall have the
ability to send electronic payments, along with detailed unlimited remittance information, to and from
City vendors.

When the City approves a transaction for payment using the e-Payable card transaction type, an
electronic file containing invoice information will be transmitted to the selected vendor. Contractor
receives payment based on one of three accepted structures:

e PULL Method: Vendor processes the A/P file and provides electronic notification to the vendor of
a pending payment with detailed remittance information. The file automatically adjusts the vendor
account limit for the amount of the approved payment. Each vendor keeps a zero-balance card on
file. The vendor processes the transaction through their own point-of-sale device for the total
remittance amount. The City receives a standard reconciliation report showing the payment has
been processed.

e PUSH Method: Vendor processes the A/P file. The file automatically adjusts the vendor account
limit and automatically processes the payment amount directly into the vendor’s Metchant account.
An email notification with remittance details is sent to the vendor. The City receives a standard
reconciliation report showing the payment has been processed.

e SINGLE USE: Vendor processes the A/P file. The file automatically adjusts the vendor account
limit for the amount of the approved payment. An electronic notification to the vendor of a
pending payment with detailed remittance information. The City receives a standatd reconciliation
report showing the payment has been processed.

Vendor Entollment: Contractor shall conduct an initial campaign event using a list of City vendots to
enroll participants into the virtual card program to maximize the City’s tebate. Periodically, the
Contractor will review City vendots to ensute all vendors have been reviewed for participation into the
vittual card program. For vendor entollment in the program, all contact with the vendors will be
initiated by the Contractor.
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H.

Training; Contractor shall provide training to Program Administrator(s) and key City personnel on
Program, software, and equipment.

The Contractot’s progtam must contain the following features:

Al

Purchasing Card: The P-Card progtam shall utilize a credit card with a minimum fourteen (14) day
payment grace petiod from the date the billing is received, during which no interest or finance charges
will accrue, provided payment is made within the grace period;

Payment Processing: P-Card billing statements shall be made available electronically to designated City
employees.

» Conttactor’s proposed plan should streamline the City’s current process, while maintaining an audit
trail,
o Contractor shall adhere to a consistent billing and payment cycle.

Distribution of Cards: The Contractor will provide the Cify purchasing cards (credit cards) for
procurement purposes.

¢ Recciving and distribution of all purchasing catds will be the responsibility of the City.

» All cards will be delivered to the City’s Budget & Finance Department using 2 traceable signature
delivety system that verifies that the City has received each card issued.

»  Card design must be customizable to include City of Glendale logos ot artwork.

Credit Limit: The credit limit of the entire program and individual cardholders may not be allowed to
exceed the maximum credit limit authorized by the City. The cutrent balance shall be monitored by the
Contractor. The City shall be notified promptly of any attempts to exceed the purchasing card ctedit
limnit;

Cash Advances: The P-Catd program shall include security measures to ensure cardholders cannot
receive cash advances from any Automatic Teller Machines (ATMs) nor from any financial institution.

Rebates: Contractor must indicate the petcentage of rebate to be paid based on individual and
combined volume of P-Card and e-Payable / Vittual Card transactions.

Customer Service: Contractor shall provide a designated customer setvice representative who is
knowledgeable of the City’s P-Card program and credit card processes.

o Contractor shall have personnel available 24 houts a day, 7 days 2 week to be responsive to City
cardholders and administrative personnel.

MCC: The City requires the ability to restrict Merchant Classification Codes (MCC) or some other
mechanism to prevent unauthotized purchases.

Expenditute Limits: Shall be set by the Program Administrator/designee and shall allow variation
between cardholdets. Limits shall be set permanently or temporarily, as necessaty.

Reports: The Contractor shall be capable of providing detailed reports that enable the City to establish
program controls and meet state and federal and City audit requirements. The Contractor shall provide
the following standard reports in an electronic format acceptable to the City;

Credit cardholder statement;

Card Billing Report;

Vendor Analysis Report; and
Individual Billing Summary Report

The Contractor shall provide the City an electronic, detailed billing report by cardholder, which can be
downloaded into a PDF, excel format, and text-delimited file format. The Contractor must also
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provide a method for the City to select the fields that ate to be included in the file, field Format, and the
order of their appearance.

The Contractor shall also provide the following reports:

¢ Credit cardholder statements emailed to the City or made available to download as a PDF or Excel
file.

o ‘The ability to create customized repotts to meet the City’s operational needs is highly desired. The
ity reserver the rights to request additional reporis af no cost.
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JP MORGAN CHASE BANK, N.A.

Additional Terms

MASTER COMMERCIAIL CARD AGREEMENT
Version 2.3

This Master Commetcial Card Agreement, which comptises the Master Terms together with any exhibits and Local
Schedules attached thereto, as amended, supplemented or replaced from time to time (the “Master Agreement™), is
made and entered into as of 2022 (the “Effective Date”) and sets forth the terms and conditions under
which JPMotgan Chase Bank, N.A. or one ot mote of its Affiliates (“Bank”) shall provide commetcial card
services to City of Glendale (“Client”) who executes this Master Agreement and/ot one or more of such Client’s
Affiliates. Client and Bank may be referred to in this Master Agreement individually as “Patty” and collectively as
the “Parties”. For good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
and intending to be legally bound hereby, Client and Bank hetreby agree as follows:

MASTER TERMS

1. Definitions

Each capitalized term used in this Master Agreement shall have the following defined meanings set forth below
or as otherwise set forth herein.

Account means each account established in the name of Client pursuant to this Master Agreement.

Affiliate means an entity controlling, controlled by, or under common control with, ditectly or indirectly, a
Party to this Master Agreement. For this purpose, one entity “controls” another entity if it has the power to
direct the management and policies of the other entity (for example, through the ownership of voting secutities
or other equity interest, representation on its boatd of ditrectors or other governing body, or by contract).

Applicable Law means for any country, all federal, state, provincial and local laws, statutes, tegulations, rules,
executive orders, supetvisory requirements, licensing requirements, export requirements, ditectives, circulars,
dectees, interpretive lettets, guidance or other official releases of or by any government, any authority,
department or agency theteof, or any regulatory or self-regulatory organization such as the European Union,
that apply to a Party’s obligations under the Master Agreement.

Business Day means a day on which Bank is open for business as identified in the applicable Local Schedule.

Card means a Network-branded card that is issued to Cardholders by Bank upon the request of Client and
apptoval by Bank, and inclndes any plastic card beating a card number and accounts and card numbets with no
associated plastic card, which includes Virtual Card Accounts.

Card Request means a written or electtonic transmittal from Client, requesting Bank to issue a Card(s).

Cardholder means: (A) an individual in whose name a Card is issued, and (B) any petson ot entity authotized
by Client or named Cardholder to use a Card.

Cardholder Agreement means documentation provided by Bank to Client or Cardholder governing use of a
Card by such Cardholder.

Cardholder Credit Limit means the maximum spending limit established in relation to a Cardholder.

Corporate Liability means Client is solely liable fot the Transactions, subject to the Master Agteement and any
Cardholder Agreement.

Credit Card Netwotk or Network means either MasterCard Intetnational, Inc. or Visa U.S.A,, Inc.
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Credit Limit means the maximum spending limit established for Client in connection with the Progtam.

Cycle means the monthly period ending on the same day each month or, if that day is not 2 Business Day, then
the following Business Day or preceding Business Day, as systems may require, or such other period as Bank

may specify.

Fraudulent Transactions means transactions made on a Card by a person, other than Client or Cardholder,
who does not have actual, implied ot appatent authority for such use, and which Cardholder or Client receives
no ditect or indirect benefit.

Joint and Several Liability means Client and Cardholder ate jointly and severally liable for the Transactions,
subject to the Master Agreement, and the Cardholder Agreement.

Local Schedule means a schedule to this Master Agreement which sets forth the terms and conditions
applicable to the commetcial card Progtams provided to Client in a particular geographic tegion or country.

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

Program means the commetcial card system composed of Accounts, Card-use controls, reports to facilitate
purchases of and payments for business goods and services, and related setvices, all as established in connection
with the Master Agreement,

Systems means the systems through which Client can access Account and Transaction data and reportts.

Tax means any tax, levy, impost, duty or other charge or withholding of 2 similar nature (including any related
penalty ot interest).

Tax Deduction means a deduction ot withholding for or on account of Tax from a payment under the Master
Agreement.

Transaction means a purchase, a cash advance, fees, charges or any other activity charged to an Account in
respect of a Card.

Virtual Card Account or Single-Use Account means a one-time virtual card number generated for a single
transaction.

2. Certain Bank Services

A. Subject to ptior financial, tisk management and compliance approvals by Bank, Bank shall establish
Accounts in the name of Client and, where applicable, issue Cards to employees and authorzed
tepresentatives of Client who are approved by Bank and are designated and authorized by Client to incur
legitimate business expenses on Client’s behalf. Any balance outstanding associated with an Account for
which a corporate liability waiver is requested shall become immediately due and payable.

B. Extension of Program. Upon Client's submission of a tequest from time to time in the form required by
Bank and following Bank's agreement to do so, Bank will extend the Program to Client’s Affiliates. Client is
responsible as principal obligor for all obligations under the Master Agreement (including, without
limitation, as principal obligor with respect to all payment and other obligations as the same relate to its
Affiliates and their respective Cardholders and waives any defenses or offsets available to such Affiliates).
Client shall cause each of its Affiliates and their respective Cardholders to comply with the Master
Agreement.

. Notwithstanding the foregoing, Bank shall not be obligated to provide any Account to Client or any Client
Affiliate or any Card to an employee or authotized representative of Client or any Client Affiliate or to
process any transactions in violation of any limitation or prohibition imposed by Applicable Law, including,
but not limited to, the regulations issued by the U.S. Department of Treasury’s Office of Foreign Assets
Control (“OFAC”).
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D. Receipt Image Services. For putposes of this section, “Receipt Image Services” means the optional

services provided through Bank to allow Client the ability to attach and maintain image(s) of receipt(s) on
the System, and “Receipt Image(s)” means an image of a receipt produced by a Transaction through use
of Accounts and maintained on the System. Receipt Images will be stored and made available to Client
through use of the System. In order to make Receipt Images available through the System, Client shall first
attach to the System images of Client’s receipts through use of its own devices. Client is responsible for
verifying the accuracy of the image of its receipts and any other information uploaded and entered into the
System. Client shall ensure that the information contained in the image of the receipt accurately reflects the
applicable Transaction. Receipt Images will be made available online through the System for a maximum of
thirty-six (36) months (“System Image Accessibility Period”). The System Image Accessibility Period
includes the month of the Transaction Date. Bank may, in its sole and absolute discretion, reject Receipt
Images provided by Client to be posted on the System. In addition, Bank may suspend Client’s use of the
Receipt Image Setvice at any time without prior notice to Client.

Obligations of Client

In connection with the Program, Client shall:

A,

Submit Card Requests in the form and via the method required by Bank. Client shall not give, nor cause ot
permit to be given, any Card to a Cardholder before the Cardholder application process defined by Bank is
completed.

Notify each Cardholder at the earliest opportunity: (i) that Cards are to be used only for Client’s business
purposes; (i) of the Cardholder Credit Limit and any other applicable limit; (iif) of Bank suspending a Card
or refusing to issue any further Cards, closing an Account, or ending the Cardholder Agreement; (iv) of
tevisions to any guide to the use of Cards (if applicable); and (v) of the extent, if any, to which Bank will
ptovide Transaction and Account information to third Parties at Client’s request.

Use commetcially reasonable efforts: () to safeguard Accounts using reasonable secutity procedures; (i)
where applicable, to maintain a process ensuting timely and accurate reimbursement of all Transactions to
its Cardholders; (iii) not to exceed the Credit Limit; (iv) to collect and destroy any Cards which are no
longer tequired; and (v) to the extent that Cardholder Agreements and Catdholder documentation are
provided, cause Cardholders to comply with the Catdholder Agreements and Cardholder documentation.

If not previously provided by Bank, provide to each actual and prospective Cardholder, in accordance with
Bank's instructions, Cardholder documentation supplied by Bank.

Immediately notify Bank: (i) of any Card ot any Account which is no longer required; and (if) by phone of
any Card that Client knows, or suspects has been lost, stolen, misappropriated, improperly used or
comptomised. In connection with Client’s notifications obligations described herein and notwithstanding
anything to the contrary contained in this Master Agreement:

i Liability for Fraudulent Transactions Followin Notification. Client shall not be liable for any
Fraudulent Transactions made on a Card under any Account after the effective time of such
notification to Bank of such Fraudulent Transaction.

ii. Liability for Fraudulent Transactions Prior to Notification. Subject to the terms and conditions
contained in subsection (iif) below, Client shall not be liable for Fraudulent Transactions made on a
Card under any Account priot to the effective time of such notification to Bank of such Fraudulent
Transactions.

iii. Bank reserves the right, in its sole and absolute discretion, to hold Client liable for Fraudulent
Transactions should Bank determine that, subsequent to implementation of Client’s Program and at
the time that the Praudulent Transaction occurred, Client failed to opetate its Program in
accordance with the following fraud reduction requirements:
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a. Client must block required high risk merchant category codes (“MCCs”) identified by
Bank and presented to Client;

b. Client must maintain reasonable security precautions and conttols regarding the
dissemination, use and storage of Account and Transaction data; and

c. Client must comply with all other requirements as Bank may reasonably require from time
to time.

If Client fails to comply with its obligations desctibed in this subsection (jif), and Bank determines
Client to be liable for Fraudulent Transactions, Bank will either: (1) invoice Client for the amount
of such Fraudulent Transaction minus any amounts collected, or (2) deduct the amount of such
Praudulent Transaction amount from Client's rebate.

F. Notify Bank of any Transaction that Client disputes as soon as practicable after the last day of the Cycle
duting which such Transaction is charged to Client, and in any event within sixty (60) days of such day.
Client shall use commercially reasonable efforts to assist in obtaining reimbutsement from a merchant.
Client or, subject to any Cardholder Agreement and in the case of Cards under any Joint and Sevetal
Liability Accounts, the Cardholder, shall not be relieved of liability for any disputed Transaction if the
charge-back is rejected in accordance with the applicable Network’s charge-back policy. Bank shall not be
lable to Client where notice is received after such sixty (60) day period unless specified in a Local Schedule.
Client shall not make a claim against Bank or refuse to pay any amount because Client or the person using
the Card may have a dispute with any merchant.

G. Provide any required notification or obtain authotization under applicable privacy or data protection
legislation.

H. Unless previously provided to Bank, obtain and provide to Bank such information as Bank may reasonably
request, for the purposes of investigating the identity of an actual or prospective Cardholdet or Client ot the
identity or financial condition of Client, evidencing authority for Card issuance requests, and assisting in any
review of Bank by a regulator with relevant jutisdiction. Any information provided by Client to Bank shall
be, to the best of Client’s knowledge, information and belief, accurate and complete in 2ll material respects.

. Make payments for all Transactions posted to Accounts no later than the payment date (the “Payment
Date”), as specified in the periodic statement. In the event that Client makes payments other than as
contemplated by the petiodic statement, Bank may requite, and Client shall provide, such documentation as
teasonably required by Bank to reconcile such payments to the amounts stated as due in the periodic
statement by the Payment Date. Any amount due which is not received by the Payment Date shall be
subject to the late fees as set out in Exhibit 1 to the Master Terms. If collection is initiated by Bank, Client
shall be liable for payment of Bank’s reasonable attorneys' fees and other costs and expenses of collection.

J. In the case of Corporate Liability Programs, be solely liable for all Transactions and Client’s obligations
shall be enforceable regardless of the validity ot enforceability of a Cardholder’s obligations. In the case of
any Joint and Several Liability Account, Client shall pay Bank, within ten (10) days of written notice, for any
Transactions not paid by a Cardholder within one hundred and twenty (120} days of the first billing in
respect of the relevant Transaction,

K. Unless otherwise provided to Bank, provide Bank with such financial statements and other related
information annually, or as otherwise requested by Bank in form and in such detail as Bank may reasonably
request.

L. Use commetcially reasonable efforts to ensure that such applicants to whom it requests Bank to issue Cards
and whom Client authotizes to use the Cards are not identified on a prohibited government sanctions list,
ot otherwise subject to a sanctions program applicable to Client.

4, Credit Limits and Certain Bank Rights
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A. Bank may establish a Credit Limit and Cardholdet Credit Limit and may establish other limits from time-to-
time. The establishment of a limit does not prevent such limit from being exceeded and, subject to the
Master Agreement, Client is responsible for all amounts including such amounts that exceed a limit.

B. Bank may at any time: (i) increase or decrease any Credit Limit or the Cardholder Credit Limit or any other
limit in connection with any Card or any Account or the Program; (i) refuse to authorize Transactions; (ii)
vary the payment terms, ot requite the provision of security or additional secutity; (iv) suspend or terminate
any Card or any Account; (v) decline to open any Account; or issue any Card or (vi) requite MCC
authorization restrictions in connection with a Program; (vii) apply or offset any credit balance hereunder to
the payment when due of any amount owing under this Master Agreement; (viil) offset any obligation of
Client to Bank under this Mastet Agreement ot otherwise against any obligation Bank owes to Client.

5. System Access

A. Client shall adhete to all applicable license agreements, secutity procedures, and terms and conditions
regarding the System.

B. Client agrees that any access, Transaction, or business conducted on the System is presumed by Bank to
have been in Client's name for Client's benefit.

¢. Except for unauthotized use by a Bank employee, Client is solely tesponsible for the genuineness and
accuracy of all instructions, messages and other communications received by Bank via the System. Bank
may rely and act upon all Client instructions and messages issued with valid credentials.

D. From time to time, Bank may suspend the System when Bank considers it necessaty to do so (including,
without limitation, for maintenance or security purposes). Bank will use reasonable efforts to provide Client
with notice prior to the suspension.

6. Representations and Warranties

Each Party represents, watrants and covenants that it will comply with Applicable Laws in connection with the
performance of its obligations under the Master Agreement. Each Party represents and warrants that this
Master Agreement constitutes 2 legal, valid and binding obligation enforceable in accordance with its terms, and
that execution and performance of the Master Agreement: (A) does not breach any agreement of such Party
with any third party, (B) does not violate any law, rule, or regulation, or any duty atising in law or equity
applicable to it, (C) are within its organizational powers, and (D) has been authorized by all necessary
otganizational action of such Party and validly executed by a person(s) authorized to act on behalf of such Party.
Client also represents, watrants and covenants that it will use its commercially reasonable effotts to ensure that
the Accounts and the Cards shall only be used for Client's business purposes. Client also represents and
warrants that it will use commercially reasonable efforts to ensure that such applicants to whom it requests Bank
to issue Cards to and whom Client authorizes to use the Cards/Accounts are not identified on a prohibited
government sanctions list, are not located or resident in a sanctioned country, or otherwise subject to a
sanctions progtam applicable to Client. Bank teserves the right to terminate the Master Agreement and/or
cancel any of the Accounts at any time if Bank determines that a Card has been issued to a petson residing in a
sanctioned jurisdiction or where the Cardholder’s name, ot the name of an individual authorized to use a
Card/Account, appears on a government sanctions list applicable to Client or Bank. EXCEPT AS SET
FORTH IN THIS MASTER AGREEMENT OR IN ANY LOCAL SCHEDULE, NEITHER PARTY
MAKES ANY OTHER REPRESENTATIONS AND WARRANTIES WHETHER EXPRESS OR
IMPLIED INCLUDING THE IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR
A PARTICULAR PURPOSE.

7. Fees and Charges

Bank may change the fees and charges payable by Client at any time, provided that Bank notifies Client at least
thirty (30) days prior to the effective date of the change or such other period as is specified in the applicable
Local Schedule. Bank’s periodic statements tepresent the official record of amounts due and owing by Client to
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Bank regardless of the method(s) by which Client elects to receive invoice information from Bank (e.g, in
electronic form, mappers or other methods). Client acknowledges that it has an obligation to vetify and
reconcile its payment obligations to Bank’s petiodic statements. Client and Bank agree that all periodic
statements shall be sent or made available electronically unless otherwise agreed to in writing. Client specifically
agrees to the delivery and receipt of or access to such electronic periodic statements.

Term and Termination

A.

The term of this Master Agreement commences upon the effective date and continues for 2 one (1)
year initial period. The City may, at its option and with the approval of the Contractor, extend the
term of this Agreement an additional four (4) years, tenewable on an annual basis.

Either Party may terminate this Master Agreement for any or no teason upon sixty (60) days prior written
notce to the other Party.

Either Party may terminate this Master Agreement immediately upon the occurrence of one or more of the
following events: (i) the other Party’s violation of Applicable Law, (i) the liquidation, insolvency ot
dissolution of the other Party, (ili) the voluntary or involuntary filing of bankruptcy proceedings or similar
proceedings with respect to the business of the other Party, or (iv) with the exception of a payment
obligation, a Party’s breach of a material obligation under this Master Agteement that is not cured within
thirty (30) days following receipt of written notice of the breach from the non-breaching Patty.

In addition, Bank may immediately (a) terminate this Master Agreement, (b) terminate one or more setvices
provided for in this Master Agreement, and/or (¢) terminate one or more Cards upon the occutrence of
one ot more of the following events: (i) Client fails to remit any payment in accordance with the terms of
this Master Agreement, (ii) there is a default by Client or its parent, subsidiary or affiliate in the payment of
any debt owed to Bank or a Bank-related entity under any other agreement, (iii) there is a material adverse
change in the business, operations ot financial condition of Client, or (iv) any representation or warranty
made by the Client or any financial statement or cettificate furnished to Bank, shall prove to be inaccurate,
false or misleading in any material respect when made.

This Master Agreement shall terminate immediately upon the termination of all Accounts issued putsuant to
this Master Agreement.

In the event of termination of this Master Agreement by Bank in accordance with Section 8.C or Section
8.D above, Client shall immediately pay all amounts owing under the Agreement, without set-off ot
deduction.

In the event of termination of the Master Agreement for any reason other than by Bank in accordance with
Section 8.C or 8.D above, Client shall pay all amounts due and owing under this Master Agreement in
accordance with the settlement terms of the Program, without set-off or deduction.

Upon termination of this Master Agreement for any reason, Client shall promptly destroy all physical Cards
furnished to Cardholders.

Client (upon notice to Bank) may suspend or terminate any Account or any Card under any Account at any
time and for any teason.

After this Master Agreement ot any Local Schedule terminates or expires, the tetms of this Master
Agreement that expressly or by their nature contemplate performance after termination or expiration will
survive and continue in full force and effect. Notwithstanding anything to the contrary contained in this
Section 8, the provisions of this Master Agreement shall remain in effect until all Cards and Accounts have
been cancelled.
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10.

11.

Limitation of Liability

A. Bank shall be liable only for Client’s actual damages which Client suffers or incurs as a direct result of
Bank's negligence or willful misconduct and shall not be liable for any other loss or damage of any nature,

B. TO THE MAXIMUM EXTENT PERMITTED BY LAW, IN NO EVENT SHALL EITHER PARTY
BE LIABLE TO THE OTHER UNDER ANY THEORY OF TORT, CONTRACT, STRICT
LIABILITY OR OTHER LEGAL OR EQUITABLE THEORY FOR ANY EXEMPLARY, PUNITIVE,
SPECIAL, INDIRECT, INCIDENTAL, OR CONSEQUENTIAL DAMAGES OR THE LIKE,
INCLUDING, WITHOUT LIMITATION, LOST PROFITS, EACH OF WHICH ARE EXPRESSLY
EXCLUDED BY AGREEMENT OF THE PARTIES HEREIN REGARDLESS OF WHETHER SUCH
DAMAGES WERE REASONABLY FORESEEABLE AND WHETHER EITHER PARTY HAS
BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

Confidentiality

Except as expressly provided in this Master Agreement, all information furnished by either Party in connection
with this Master Agreement, the Progtam ot Transactions shall be kept confidential. The foregoing obligation
shall not apply to information that: (A) is already lawfully known when received without an obligation of
confidentiality other than undet this Master Agreement, (B) is or becomes lawfully obtainable from other
soutces who are not under a duty of confidentiality, (C) is in the public domain when received ot thereafter
enters the public domain through no breach of this Section; (D) is developed independently by the receiving
Party without use of the disclosing Patty’s confidential information; (E) is in an aggregate form non-attributable
to the disclosing Party; (F) is required to be disclosed to, or in any document filed with, the U.S. Securities and
Exchange Commission (or any analogous body or any registrar of companies ot other organizations in any
televant jurisdiction), banking regulator, or any other governmental agencies, (G) is required by Applicable Law
to be disclosed and notice of such disclosure is given (when legally permissible) to the disclosing Patty, or (H)
may be disclosed as provided in the Cardholder Agreement or other Cardholder-related documentation. Notice
under (G), when practicable, shall be given sufficiently in advance of the disclosure to permit the other Party to
take legal action to prevent disclosute. Bank may exchange (and Client insofar as necessary hereby consents to
such exchange) Client and (to the extent authotized) Cardholder confidential information with A ffiliates. Bank
may also disclose confidential information to service providers, the Networks, and any other authorized third
patties in connection with Bank's provision of Program services; provided, that these authotized thitd parties
are subject to obligations of confidentiality at least as restrictive as those set forth in this Section 10.

Miscellaneous

A. Except as otherwise mutually agreed, neither Party shall use the Marks of the other Party without its prior
written consent. If Client elects to have its Marks embossed on the Cards or provide them to Bank for
other uses, Client hereby grants Bank a non-exclusive limited license to use the Marks for the foregoing

purposes.

B. If any provision of this Master Agreement is found by an arbitrator or court of competent jurisdiction to be
unenforceable, such ptrovision shall not affect the other provisions, but such unenforceable provision shall
be deemed modified to the extent necessary to render it enforceable, preserving to the fullest extent
permissible the intent of the Patties set forth in this Master Agreement. The failure of either Party hereto to
enforce any right or pursue any temedy hereunder shall not be construed to be a waiver thereof.

C. Bank and Client will at all times be independent contractors. In furtherance of the Parties’ mutual interests
in this Master Agreement, no third party will be deemed an intended or unintended beneficiary of this
Master Agrcement. This Master Agreement is enforceable only between the Parties hereto and shall not be
subject to any actual or implied right or obligations of, or commitment to, any third party without the prior
witten consent of Bank,

D. In the regular coutse of business, Bank may monitot, record and retain telephone conversations made ot

initiated to or by Bank from or to Client or Cardholdets.
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This Master Agreement shall be binding upon and inure to the benefit of Client and Bank and their
respective successots and permitted assigns. This Master Agreement, or any of the rights or obligations
hereunder, may not be assigned by Client without the ptior written consent of Bank.

This Master Agreement constitutes the entire agreement between the Parties with respect to its subject
matter and supersedes all prior ot contemporaneous proposals, understandings, reptesentations,
negotiations, and agreements of any kind, whether written, oral, expressed or implied, relating to the subject
matter thereof. This Master Agreement may be amended ot waived, subject to Applicable Law, only by
notice to Client in writing from Bank.

. This Master Agreement may be signed in one or more counterparts, each of which shall be an original, with
the same effect as if the signatures were upon the same document. Facsimile signatures shall have the same
force and effect as the original

If applicable, to the extent that Client would have been able to claim sovereign immunity in any action,
claim, suit or proceeding brought by Bank, Client irrevocably waives and agrees not to claim such immunity.

Unless Client provides Bank with a valid applicable exemption certificate ot other proof of exemption,
Client will pay or reimburse Bank upon demand for any taxes, levies, imposts, deductions, charges, stamp,
transaction and other duties and withholdings (together with any related interest, penalties, fines, and
expenses) in connection with the Master Agreement, any Account or any Transactions, except if imposed
on the overall net income of Bank. If a Tax Deduction is required by law, the amount of the payment due
to Bank from Client will be increased to an amount which (after making the Tax Deduction) leaves an
amount equal to the payment which would have been due to Bank if no Tax Deduction had been required.

Neither Bank nor Client shall be liable for any loss or damage to the other for its failure to petform ot delay
in the performance of its obligations under this Master Agreement, if such non-performance or delay is
caused directly or indirectly by an act of God, act of governmental authotity, de jute or de facto, legal
constraint, war, terrorism, catastrophe, fire, flood or electrical, computer, mechanical ot telecommunications
failure, or failure of any agent or correspondent, or unavailability of 2 payment system, or other natural
disaster or any cause beyond its reasonable control.

Any disputes between the Parties hereto concerning this Master Agreement shall be governed by and
construed in accordance with the laws of the State of Arizona without regard to choice of law provisions
theteof. TO THE EXTENT PERMITTED BY APPLICABLE LAW, EACH PARTY HEREBY
WAIVES ANY AND ALL RIGHT TO A TRIAL BY JURY IN ANY ACTION OR PROCEEDING OF
ANY KIND ARISING OUT OF, BY REASON OF, OR RELATING TO THIS AGREEMENT, THE
INTERPRETATION THEREOF OR TO ANY TRANSACTIONS HEREUNDER. THIS WAIVER IS
KNOWINGLY, WILLINGLY AND VOLUNTARILY MADE BY THE PARTIES.

Client acknowledges that Bank prohibits the use of Cards under any Accounts to conduct transactions
(including, without limitation, the acceptance or receipt of credit or other receipt of funds through an
electronic funds transfer, or by check, draft or similar instrument, or the proceeds of any of the foregoing)
that are related, directly or indirectly, to unlawful internet gambling. The term “unlawful internet
gambling ” as used here, shall have the meaning as set forth in 12 C.F.R. Section 233.2(bb).

. Certain services may be performed by Bank or any affiliate, including affiliates, branches or units located in
any countty in which Bank conducts business or has a service provider. Client authorizes Bank to transfer
Client information to such affiliates, branches or units at such locations as Bank deems appropriate. Bank
reserves the tight to store, access, ot view data in locations it deems appropriate for the setvices provided.

All notices and othet communications required or permitted to be given under this Master Agreement shall
be in writing except as otherwise provided herein, and shall be effective on the date on which such notice is
actually received by the Party to which it is addressed. All notices may be sent to the Client by ordinary
mail, electronic transmission, through internet sites, or by such other means as the Client and the Bank may
agree upon from time to time, at the address of the Client provided to the Bank. Unless otherwise
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arranged, all notices to the Bank must be sent to the Client’s relationship manager or program coordinator
team managing the relationship or to any other address notified by the Bank to the Client in writing from
time to time, and may be sent by otdinary mail, by electronic transmission or by such other means as the
Client and the Bank agtee upon from time to time.

0. If any credit arises on an Account with respect to a Card (for example as a result of a duplicate payment,
merchant refund or refund for a disputed transaction), Bank will apply the credit to offset any amount owed
to Bank, either then or at any later time, under this Master Agreement. Bank may at its option pay it to the
relevant Cardholder or Client using any method chosen by Bank.

IN WITNESS WHEREOF, the Parties have caused this Master Agreement to be executed by their duly
authorized representatives as of the Effective Date.

JPMORGAN CHASE BANK, N.A.

By

Name

Title

Client Authorization: The undersigned is an officer, member, manager, director, managing partner, or general
partner (or petson authorized to represent the foregoing), as applicable, of Client, authatized to bind Client to enter
into and to perform its obligations under this Master Agreement. The undersigned certifies to Bank that the
governing body of Client has adopted resolutions or other appropriate and binding measures authorizing Client to
enter into and perform its obligations under this Master Agreement and that those resolutions or other appropriate
and binding measures were: (2) adopted in accordance with, as applicable, all requirements of law and Client’s
organizational or constituent documents, (b) have been entered into the minute books or company tecords of
Client, and (c) are now in full force and effect. Client shall provide to Bank immediately upon demand conclusive
evidence of the authorizations desctibed above.

CITY OF GLENDALE
By

Name

Title

Note: The legal name of any member, managing membet or general partner who is signing but is not an individual
petson must appear in the signature block.

Client Attestation: The undersigned officer, member, manager, director, managing pattner, ot general partner (ot
petson authorized to represent the foregoing) of Client, hereby cettifies that the individual signing above on behalf
of Client has been duly authorized to bind Client and to enter into and perform its obligations under this Master
Agreement and that the person signing above on behalf of Client, whose execution of this Master Apreement was
witnessed by the undersigned, is an officer, member, manager, director, managing partner, or general partner (or
person authorized to represent the foregoing) of Client possessing authority to execute this Master Agreement.
Client shall provide to Bank immediately upon demand conclusive evidence of the authotizations described above.
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By

Name

Title

Note: The person signing the attestati ; -
Client. p igning the attestation shall be someone different from the person signing abowve on behalf of
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EXHIBIT 1 to the Master Terms
FEES & INCENTIVES

L

DEFINITIONS. Capitalized terms herein that are not otherwise specifically defined herein shall have the
same meanings as set forth in the Agreement.

“Average File Turn® has the meaning given to it in Section 3.A.i.

“Combined Net Charge Volume” means the sum of U.S. Net Charge Volume and U.S. Net Virtual Card
Charge Volume.

“Combined Total Charge Volume” means the sum of U.S. Total Charge Volume and U.S. Total Vittual Card
Charge Volume.

“Contract Year” means a 12-month period beginning on the Effective Date of this Agreement or any
anniversary of such date.

“Credit Losses” means all amounts due to Bank in connection with any and all Cards or Accounts that Bank
has written off as uncollectible, excluding amounts due in respect of Fraudulent Transactions.

"Discount Interchange Rate Transactions" means Transactions made on any and all Cards or Accounts
with either an interchange rate below 2.00% under applicable Credit Card Network tules or a Supplier Fee
below 2.00%. Those Transactions include but are not limited to Latge Ticket Transactions, level 3
Transactions, MasterCard and Visa Partnership programs, and any other programs entered into by the
Networks, Client, merchants, Bank, or othets whereby the parties to those programs have agreed to interchange
rates ot Supplier Fees below 2.00% for certain transactions.

"Discount Interchange Rate Transaction Volume" means total Discount Intetchange Rate Transactions

made on any and all Cards or Accounts, net of returns, cash advances, convenience check amounts and

Fraudulent Transactions. Discount Interchange Rate Transaction Volume is comprised of two categories

based on either the interchange rate or Supplier Fee of each transaction as follows:

¢ "Discount Interchange Transaction Volume Category 1" covers all Discount Interchange Rate
Transaction Volume with interchange rate or Supplier Fee at or above 1.00% (interchange rate or Suppliet
Fee from 1.00% - 1.99%).

s "Discount Interchange Transaction Volume Category 2" covers all Discount Interchange Rate
Transaction Volume with interchange rate or Supplier Fee below 1.00% (intetchange rate or Supplier Fee
from 0.00% - 0.99%).

«Fraudulent Transactions” means Transactions made on a Card or Account by a person, other than Client or
Cardholder, who does not have actual, implied, or apparent authority for such use, and which the Cardholder or
Client teceives no direct or inditect benefit.

“J.P. Morgan Virtual Connect Network™ means Bank’s proprietary payments technology platform to which
merchants may register to receive payment from Client in connection with Client’s Program(s).

sSettlement Terms” means the combination of the number of calendar days in 2 billing Cycle and the numbet
of calendar days following the end of a billing Cycle to the date the payment is due. Scttlement 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.

“Supplier Fee” or “Merchant Transaction Fee Rate” means the fee established by Bank, in its sole
discretion, payable by merchant accepting payment from Client for Transactions made through the J.P. Morgan
Virtual Connect Network.
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“U.5. Net Charge Volume” means total charges made on any and all U.S. dollar issued Cards or Accounts, net
of teturns, cash advances, convenience check amounts and Fraudulent Transactions. U.S. Net Charge Volume
does not include any Discount Interchange Rate Transaction Volume or U.S. Net Virtual Card Chatrge Volume.

*U.S. Net Virtual Card Charge Volume® means total charges made on any and all U.S. dollar issued Vittual
Card Accounts, net of returns, cash advances and Fraudulent Transactions, U.S. Net Virtual Card Charge
Volume does not include any Discount Interchange Rate Transaction Volume.

“1J.8. Total Charge Volume®” means the sum of U.S. Net Charge Volume and Discount Interchange Rate
Transaction Volume associated with the U.S. One Card Program(s).

“U.8. Total Virtual Card Charge Volume means the sum of U.S. Net Virtual Card Charge Volume and
Discount Interchange Rate Transaction Volume associated with the U.S. Virtual Card Account Program(s).

REBATES

A. Yolume Rebate
Bank will pay Client a tebate based on the annual Combined Total Charge Volume achieved according to
the following schedule. The rebate will be calculated as the Volume Rebate Rate (as determined according
to the following schedule) multiplied by the annual Combined Net Charge Volume, subject to the rebate
adjustments below.

Combined U.S. One Card and U.S. Vittual Card Programs
Combined ToA::I“g:atge Volume Settlement Teims @30, 5 14
$1,000,000 1.61%
$3,000,000 1.61%
$5,000,000 1.65%
$7,000,000 1.77%
$05,000,000 1.80%
$11,000,000 1.84%
$15,000,000 1.89%
$20,000,000 1.92%
$25,000,000 1.93%
$30,000,000+ 1.95%
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B. Discount Interchange Rate Transaction Rebate
Should Client achieve the minimum annual Combined Total Charge Volume required to earn 2 Volume
Rebate as stated above, Bank will pay Client a tebate based on annual Discount Interchange Rate
Transaction Volume associated with each Program. The rebate will be calculated as the Discount
Intetchange Transaction Rebate Rate (with categoties as determined according to the following schedule)
multiplied by the annual Discount Interchange Rate Transaction Volume for each respective category
associated with each Program, subject to the rebate adjustments below.

Discount Interchange Rebate Rate for the Combined U.S. One Card and U.S, Virtual Catd Programs
Volume by Program Settlement Terms

Discount Interchange Rate Transaction Volume Category Settlement Terms @ 30 & 14
Category 1 0.80%
Category 2 0.15%

3. REBATE ADJUSTMENTS
A. Average File Turn Adjustment

i. Programs Contracted on Settlement Terms of 30 & 14
a. For purposes of this Section 3.A., “Average File Turn” means the annual average outstanding
balance for Programs contracted on Settlement Terms of 30 & 14 (ie. sum of the average
outstanding balances for each calendar month divided by 12) divided by the annual Combined
Total Charge Volume associated with Programs contracted on Settlement Terms of 30 & 14,
multiplied by 365.

The Volume Rebate Rate and Discount Interchange Transaction Rebate Rate will be adjusted
(either increased or decreased as applicable) based on the Average File Turn of Client’s Program(s)
over a Contract Year (“Avetage File Turn Adjustment”).

b. Programs with Settlement Terms of 30 & 14 will have an Average File Turn of 29 if Client spends
ratably throughout each Cycle. The Average File Turn Adjustment for Client’s Program(s) with
Settlement Terms of 30 & 14 is calculated by determining the difference between Client’s actual
Average File Tuen for such Program(s) and 29. If Client’s actual Average File Tumn for such
Program(s) is less than 29, the Volume Rebate Rate and Discount Interchange Transaction Rebate
Rate will each be increased by 0.0050% for each whole number less than 29. If the actual Average
File Turn for such Program(s) is greater than 29, the Volume Rebate Rate and Discount
Interchange Transaction Rebate Rate will each be decreased by 0.0050% for each whole number
greater than 29 but less than 46.

ji. If Client’s actual Average File Turn under Section 3.A. is greater than 45 days, Client will not qualify
fot any rebate payment (as desctibed below in the General Rebate Terms Section).

B. Interchange Rate or Supplier Fee Adjustment
In the event of a reduction in either interchange rates by the Credit Card Networks or Supplier Fee, Bank

resetves the right to adjust the rebate rates and fees accordingly.
4. GENERAL REBATE TERMS
A.  Annual Rebates

i. Rebates will be calculated annually in arrears. Rebate payments will be made in USD within the ninety
(90) day period after the end of the Contract Year (the “Rebate Calculation Period™) via wire transfer to
a business account designated by Client and authenticated by Bank. Payment is contingent upon Bank
receiving Client’s wire instructions and Bank’s authentication of such insttuctions ptior to the end of
the Rebate Calculation Period.
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ii. Rebate amounts are subject to reduction by all Credit Losses. If Credit Losses exceed the rebate eatned
for any Contract Yeat, Client shall pay to Bank the amount in excess of the rebate, which invoice shall
be due and payable in accordance with the terms of such invoice. If Client is participating in mote than
one Program, Bank resetves the right to offset any Credit Losses from one Program against any rebate
earned under any other Program. In no event will Bank pay Client a rebate for the year in which the
Agreement is terminated.

B. ‘To qualify for any rebate payment, all of the following conditions must be met.
i. Client is not in default under the Agreement at the time of rebate calculation and payment.
ii. Account(s) must be cutrent at the time of rebate calculation and payment.
. Settlement of any centrally billed Account(s) must be by automatic debit.
iv. Average File Turn must be less than 46 days (as stated in the Average File Turn Adjustment
section).

5. SETTLEMENT TERMS

Payment must be received by Bank in accordance with the Settlement Terms. Late payments shall be subject to
fees as specified in the Fees Section of this Exhibit. Settlement Terms are 30 & 14 for the U.S. One Card and
the U.S. Virtual Card Program(s).

6. FEES

A.  United States — Virtual Card Program
The following are the fees associated with U.S. Virtual Card Program

STANDARD SERVICES AND FEES

Late payment charge Central bill: 1% of full amount past due assessed at end of the Cycle in
which payment first became due and each Cycle thereafter

International transaction 1.5% of the U$ Dollar amount charged

If Client tequests setvices not listed in this schedule, Client agrees to pay the fees associated with such services.

B. United States — U.S. One Card Program
The following fees are associated with U.S. One Card Program:

STANDARD SERVICES AND FEES
Late payment charge Central bill: None
Individual bill: $15 late fee at the end of the first cycle

Delinquency/Finance charge Central bill: Prime + 2.0% is applied to the average daily balance and will
be charged on the cycle date. Average daily balance is calculated as
follows: the sum of the outstanding balances on each day in the cycle
(including any new spend, fees, and payments) / number of days in the
cycle.

Individual bill: Prime + 6.4% is applied to the average daily balance and
will be charged on the cycle date. Average daily balance is calculated as
follows: the sum of the outstanding balances on each day in the cycle
(including any new spend, fees, and payments) / number of days in the

cycle.
International transaction 1% surcharge
Standard Card $0.00
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ADDITIONAL SERVICES AND FEES

Cash advance 2.0% of amount advanced ($3.00 minimum with no maximum)
Executive Card $75 annual fee per card
Rewards annual fee A tewards program annual fee of §75 will be assessed to each Cardholder’s

commercial card account. The annua!l fee will be divided as follows: $35
dollats will cover Bank’s administrative costs and the remaining $40 will be
put into the Client's redemption pool. Bank may at any time change the
amount of the annual fee and/or the allocation of this amount without
notice. Client’s “Rewards Program Redemption Expenses” will be
deducted from Client’s redemption pool and are defined as and calculated
on the full monetary value of the item(s) the points are redeemed for and
not the amount of points used by Cardholders. If the Rewards Program
Redemption Expenses incurted each calendar year (tegardless of when
points are earned) exceed the amount of funds available in the redemption
pool (the “Excess Redemption Expenses”), the Excess Redemption
Expenses will be deducted from Client’s rebate. If the rebate eatned is not
sufficient to cover the Excess Redemption Expenses, Bank will invoice the
Client for the Excess Redemption Expenses. The Client shall pay such
invoice within 14 days of receipt.

If Client requests services not listed in this schedule, Client agrees to pay the fees associated with such setvices.
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Exhibit 2 to the Master Terms
SUPPLIER RECRUITMENT AUTHORIZATION EXHIBIT

4.

DEFINITIONS. For the purposes of this Exhibit, the following terms will have the meaning given below.
Capitalized tetms used but not otherwise defined herein shall have the meaning ascribed to such terms in the

Agreement,

“Claim(s)” means any and all past, present and future claim(s), loss(es), liabilit(ies), obligation(s), expense(s),
attorney or other fee(s), suit(s), debt(s), lien(s), contract(s), agreement(s), promise(s), demand(s) or damage(s), of
any nature whatsoever, known or unknown, suspected or unsuspected, fixed or contingent, including legal fees
to the full extent permitted by law.

“Client Information® means information provided by Client to Bank for purposes of Supplier Recruitment (as
defined below), including, but not limited to: (i) contact information for Client and/or Supplier(s); (if) accounts
payables details (e.g., payment summaries, amounts/counts, invoice numbers, billing account numbers and
cutrent and future payment terms); and (iif) payment preferences for Client and/or Supplier(s).

“Supplier Data Entichment” means a recruitment service utilizing internal and external data sources to obtain
supplier contact information for the purpose of Supplier Recruitment (as defined below). Bank will: (i) use
commercially reasonable efforts to entich supplier data provided by Client via the Supplier Data Entichment
process, and (i) provide on a weekly basis a report of supplier data that is captured during the acceptance
process for further verification from Client.

“Supplier(s)” means Clients’ supplier(s) and/or vendot(s) identified in accounts payable documentation, or
other documentation provided to Bank by Client.

“Third Party or “Third Parties means a payment solution partner of Bank.
SUPPLIER RECRUITMENT

Client asks and authorizes Bank and/or Third Patty to communicate with Suppliers through various methods
on behalf of and in the voice of Client for the purpose of requesting that Suppliets accept payment using
wholesale payments products offered by Bank, including but limited to commetcial catd and automated clearing
house (the, “Supplier Rectuitment”). For the sole purposes of Supplier Recruitment, Client consents to Bank’s
disclosure of such Client Information to Third Parties and Suppliers. Bank reserves the right to refuse or
discontinue Supplier Recruitment and/or Supplier Data Entichment services at any time.

CLIENT ENGAGEMENT

Client shall be deemed to have accepted and agreed to the following:
i. CHent will commit to having intetnal resources available to address recruitment needs;

ii. Client will provide, to the extent commercially reasonable, complete and accurate Client Information
including, but not limited to, Supplier name, remittance address, contact name, phone number, and
email addresses in a format consistent with Bank instruction;

iii. Should Client not have complete and accurate Supplier contact information, the Bank will offer Supplier
Data Enrichment;

iv. Client is solely responsible for validating Bank obtained Client Information, including but not limited to
Supplier contact information duting Supplier Data Enrichment and prior to issuing payment to that
Supplier. Client acknowledges that Supplier contact information is deemed to be accurate once payment

has been requested.
TERMS AND CONDITIONS

A, Obligations and Liabilities
i, Despite anything to the contrary in the Agreement, Client, on its behalf and on behalf of each of its

Affiliates:
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(a) will indemnify and hold Bank and each of its Affiliates harmless against Claims, except in the event of
Bank’s gross negligence, that may atise related to: (1) Supplier Recruitment; (2) Supplier Data
Entichment; or (3) a third-party Claim related to the disclosure of Client Information for the purpose of
Supplier Recruitment,

(b) agrees to reimburse Bank and each of its Affiliates for any direct damages Bank incurs related to
Claims atising from third parties under clause 4.A.1.(3).

(c) releases and forever discharges Bank and each of its Affiliates from any and all Liability for indirect,
special, punitive, or consequential damages in any form or under any circumstances, even if Bank has
been advised of the possibility of such damages, except to the extent that such Claims arise from the
gross negligence of the Bank or its Affiliates.

B. Use of Client Logo. Client grants Bank a non-exclusive, limited, non-transferable, and revocable license to
use Client’s marks (whether registered or not) for the sole purpose of Supplier Recruitment.

C. Authorizing Transfers, Client represents and warrants that Client has obtained the consent required to
authotize Bank to disclose Client Information, including information about and Suppliet(s), for purposes of
Supplier Recruitment.

p. Giving Bank Notice. Despite anything to the contrary in the Agreement, Client agrees that it will provide
Bank with notice to tevoke this Exhibit, which shall have the effect of terminating Supplier Recruitment.
Bank will have a reasonable petiod of time to act on Client’s notice after Bank receives it. The Agreement
shall temain in full force and effect unless otherwise terminated as set forth in Agreement.
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LOCAL SCHEDULE FOR THE UNITED STATES

This Local Schedule for the United States (“U.S. Schedule”) sets forth the terms and conditions that will apply to
Bank’s establishment of Accounts in the name of Client and/or one ot mote Client Affiliates and issuance of Cards
to its and their respective employees and authorized tepresentatives in the United States. This U.S. Schedule is
made a part of and incorporated into the Master Terms as though fully set forth therein. If a provision of this U.S.
Schedule conflicts with the Master Tetms, the provision of this U.S. Schedule will prevail.

L

11.

111,

IV.

Overview

Bank shall issue Cards under the Program in the United States (“U.S. Program”) in United States Dollars, and
Client may participate in the U.S. Progtam subject to the terms of this U.S. Schedule.

Definitions

Capitalized terms used but not defined in this U.S. Schedule will have the meanings given to them in the Master
Terms. For purposes of this U.S. Schedule, the following terms shall be defined as set forth below:

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

International Transaction means any Transaction that is made in a currency other than U.S. dollars ot is made
in U.S. dollars outside of the United States of America.

Certain Additional Terms

Client represents and warrants that the Cards and Accounts to be issued and established under this U.S.
Schedule are substitutes for accepted cards and accounts, ot will be sought and issued only in response to
written requests ot applications for such Cards ot Accounts. Client shall retain such applications (paper or
electronic) fot any Card when such application is not provided to Bank, for a period of twenty-five (25) months
after the application has been received and acted upon.

Fees and Incentives

The fees and charges and incentives (if any) related to this U.S. Schedule are set forth on Exhibit 1 to the
Master Terms.

Notices

All notices and othet communications required or permitted to be given under this U.S. Schedule shall be in
writing except as otherwise provided herein, and shall be effective on the date on which such notice is actually
received by the Party to which it is addressed. All notices may be sent to the Client by ordinaty mail, electronic
transmission, thtough inteenet sites, or by such other means as the Client and the Bank may agree upon from
time to time, at the address of the Client provided to the Bank. Unless otherwise arranged, all notices to the
Bank must be sent to the Client’s relationship manager or program coordinator team managing the relationship
or to any other address notified by the Bank to the Client in writing from time to time, and may be sent by
otdinary mail, by electronic transmission ot by such other means as the Client and the Bank agree upon from
fime to time.

. International Transactions and Fees

If an International Transaction is made in a currency other than US. dollars, the applicable Network will
convert the Transaction into U.S. dollars using its respective currency conversion procedures. The exchange
rate each Network uses to convett curtency is a rate that it selects eithet from the range of rates available in the
wholesale currency markets for the applicable processing date (which rate may vaty 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 Card was used. Bank reserves the tight to charge an International Transaction Fee, as
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specified herein. The International Transaction fee will be calculated on the U.S. dollar amount provided to
Bank by the Network.

VII. Governing Law

This U.S. Schedule and any matters arising out of ot in relation to this U.S. Schedule shall be governed by and
construed in accordance with the laws of the State of New York without reference to the principles of conflicts
of that State.

29
4/29/2021




EXHIBIT B
Services Agreement

COMPENSATION

NOT-TO-EXCEED AMOUNT

The total amount of compensation paid to Contractor for full completion of all work requited by the Project during
the entite term of the Project must not exceed $5,000.00.

DETAILED PROJECT COMPENSATION
See Contractot’s Proposal and Pricing Workbook in response to RFP 21-06.
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